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ABAG  Finance  Authority  for  Non  Profit  Corporations 
Revenue  Bonds  (New  De Young  Museum  Project),  Series  2002 
New  Money  V  ariable  Rate  and  Auction  Rate  Financing 
Financing  Assumes  Pledges  Equal  S165  Million 
S108  Million  Project  Fund,  Interest  Capitalized  to  06/01/06 
Analysis  as  of  1 1/20/01.  Delivery  March  01,  2002 


DRAFT 


SOURCES  AND  USES  OF  FUNDS 


SOURCES: 


CIBs 


Auction  Rate 
VRDBl 


Par 

LessOID 
PlQQBCOOfl 


0.00 
0.00 


I28J50.000.00 
0.00 


I28J5O.O00.O0 

 0.00 


0.00 


I28J50.000.00 


I28J50.000.O0 


Equity 

Accrned  Interest 


0.00 
0.00 


Total  Source! 


128J50.000.00 


USES: 


Depotn  to  Construction  Fund 
Cons  of  Issuance 
Underwriters'  Discount 
Insurance  Premium 
Deposit  to  DSRF 
CjpamlbBd  1  tue  rest 
Surety  Premium 
Accrned  Interest 
Contingency  


1.00* 
0.75% 


385.050.00 
2.108.148.75 


107J50.000.00 
500.000.00 
385j05O.O0 
2.108.148.75 

0.00 

17.804J50J7 
0.00 
0.00 
2.450.88 


Total  Uses 


I28J50.000.00 


BOND  INFORMATION 

Dated  Dale: 

Setttemeni: 

First  Interest  Payment: 

First  Principal  Payment: 

Last  Principal  Payment: 


03/01/02  Arbitrage  Yie Id: 

03/01/02  TIC: 

06/01/02  EIC: 

12/01/02  NIC: 

12/01/31  Average  Lite: 


in  Redemption 

3.8830% 
3.9536% 
4.0456% 
3.4368% 
4.75 


'"  Mflt""lY 

3.5905% 
3.6072% 
3.6290% 
3.4899% 
29.75 


DSRF  INFORMATION: 
Earnings  Rate: 
Avenge  Lift: 
Foal  Cash  Flow: 
MADS: 

125%  Avg  Ann: 
10%  Bond  Proceeds: 
DSRF  Sizing: 


PROJECT  FUND  INFORMATION: 


5  0000% 

0.00 
12/01/31 
0.00 
0.00 
0.00 
0.00 


CAPITALIZED  INTEREST  INFORMATION: 
2.0000%  3.0000% 
1.42  2J7 
06/01/06  06/01/06 


SALOMON  SMITH  BARNEY        G1*"''"'  Finance\ProSHARE\CLIENT\deYoung  Moseom\|DeYoung011120.iU|Deall 


A  memoerof  atiqroupj 
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ABAG  Finance  Authority  for  Non  Profit  Corporations 
Revenue  Bonds  (New  De Young  Museum  Project),  Series  2002 
New  Money  Variable  Rate  and  Auction  Rate  Financing 
Financing  Assumes  Pledges  Equal  S16S  Million 
$108  Million  Project  Fund,  Interest  Capitalized  to  06/01/06 
Analysis  as  of  11/20/01,  Delivery  March  01,  2002 


DEYOUNG  MUSEUM  PROJECT  DEBT  SERVICE  -  AUCTION  AND  VARIABLE  RATE  BONDS  TO  MATURITY 


Due 

PniKrpai 

Insurance 

interest 

Rale  (1) 

Price 

Interest 

Total 
Debt  Service 

Production 

Annual 

Debt  Service 

03/O1/O2 

06/0 1  TO 

3.500* 

100.000 

1 .123.062.50 

1.123,06230 

\2J0W2 

3.500% 

100.000 

2246.125.00 

2246,125.00 

3369.18730 

iXvOl/03 

3.500% 

100.000 

2246,125.00 

2246.125.00 

12/01/03 

3.500% 

100.000 

2246.125.00 

2246.125.00 

4.492250.00 

06/Q 1/04 

3500% 

100.000 

2246.125.00 

2246.125.00 

!  2,0 1  -04 

3-500% 

100.000 

2246.125.00 

2246,125.00 

4,492250.00 

06/0 1/05 

J  .500% 

100.000 

2246,125.00 

2246.125.00 

1101-05 

Q 

3500% 

100.000 

2246.125.00 

2246.125.00 

4.492250.00 

06/01/06 

3.500% 

100.000 

2246.125.00 

2246,125.00 

ILOI/06 

Q 

3500% 

100.000 

2246,125.00 

2246,125.00 

4, 492250 DO 

06-OI/07 

3500% 

100.000 

2246.125.00 

2246.125.00 

I2V01/07 

3500% 

100.000 

2246.125.00 

2246,125.00 

4,492250.00 

06/01-08 

3500% 

100.000 

2246,125.00 

2246,125.00 

12/01/08 

D 

3500% 

100.000 

2246,125 DO 

2246.125.00 

4.492250.00 

06/01/09 

3500% 

100.000 

2246.125 .00 

2246.125.00 

[2/01/09 

Q 

3500% 

100.000 

2246.125.00 

2246.125.00 

4,492250.00 

06/01/10 

3500% 

100.000 

2246.125.00 

2246,125.00 

12/01/10 

Q 

3.500% 

100.000 

2246,125,00 

2246,125.00 

4.492250.00 

i)6/0l/l  I 

3500% 

100.000 

2246.125.00 

2246.125.00 

\2J0\n\ 

Q 

3.500% 

100.000 

2246.125.00 

2246,125.00 

4.492250.00 

06/01/12 

3500% 

100000 

2246.125 DO 

2246,125.00 

12/01/12 

Q 

3500% 

100.000 

2246.125.00 

2246,125.00 

4,492250.00 

06/01/13 

3500% 

100.000 

2246.125.00 

2246,125.00 

12/01/13 

3500% 

100.000 

7  246  124  00 

2246,125.00 

4  492  240  00 

06/01/14 

3500% 

100.000 

7  7-dA  no 

L           1 ZJ  ,*Jv/ 

7  746  124  00 

Z  —TV,  1  ZJ  -W 

12701/14 

11 

3500% 

100  000 

7  -)A*\  17*  fin 
 40.  I  ZJ.UJ 

7  746  17^  OA 

a  Aay  7  <o  nn 

06/01/1 5 

3500% 

1 00.000 

7  lA/%  im  Df\ 

-  _-K),  1  ZJ.LKJ 

7  7d6  17$  00 

Z  ,Z4*0, 1  ZJ  AM 

1  2,01/1 5 

3500% 

100  000 

7  746  I7S  nn 

Z  —  40 , 1  ZJ  .LAJ 

7  746  US  00 

Z  ,Z'*\J,  1  ZJ  .\AJ 

4  ^07  7cn  nn 

4  ,t7Z  ^COv .UU 

06/01/16 

3500% 

100.000 

2  246  1 2S  00 

1  7-16  125  00 

1  2,0 1/16 

n 

3500% 

100.000 

i  iy*<t  ik  nn 

— 4o.  IZJ.UU 

i        ik  nn 
 +o,  i  zo.uu 

a  a  on  t<t\  nn 
4,4yZ25U.UU 

06/01/17 

3.500% 

100.000 

i     c  1 1<  nn 
224o.lZ5.UU 

i  T/i a.  ik  nn 
z24o.IZ0.UU 

12AM/I7 

D 

3500% 

10O.UUU 

224o.lZ5.UU 

t  lAti  ik  nn 

Z2  40.lZJ.UU 

a  a  at  icn  nn 
4,4yZ2JU.UU 

uoah/io 

3500% 

100.000 

L  _4o.lZO.UU 

i        ik  nn 
z240.lZO.UU 

12/01/18 

D 

3.500% 

1 00.000 

i  7jhs.  n<  nn 

 4o.lZO.UU 

i  "ma  ik  nn 

-  _40,i  ZO.  LA) 

i  /ior>  7<n  nn 

UOAJI  / 1  V 

3500% 

100.000 

i  *ma  n<  nn 

 4-O.lZO.UU 

i  i/Ut  ik  nn 
z  _40,  1  ZO  .UU 

12/01/19 

D 

3500% 

100.000 

i  ~>a&  ik  nn 

—  4o.lZJ.UU 

■>       ik  nn 

4,4tZ.ZOU.UU 

06A01  /20 

3500% 

100.000 

Z.Z46.1ZO.UU 

i  TiiA  i7<  nn 

Zji40.lZO.UU 

1  2jOI  /20 

D 

3500% 

100.000 

i        ik  nn 
—  4o.  1  ZO. UU 

?  7AA  ik  nn 

Z.Z40.1ZO.W 

1  jo7  k/1  nn 
4,4yz.zou.uu 

.urn  n  i 

3500% 

100.000 

i  7 ah  ik  nn 

-  _^4o,  1  ZO.UU 

7  74A  ik  nn 

Z  .Z40, 1  ZO  .UU 

nntni 
1  ZAJI/Z  1 

3 .500% 

1 00.000 

i  7ja  ik  nn 
-  ~  40.  i  zo. uu 

7  7iA  1 7^  nn 

 40, 1  ZJ  .UU 

4  /ior7  7<n  nn 

4.4yz,ZOU.w 

3 .500% 

!??"~~ 

7  7aa  i  7<  nn 

-  — 40.  1  ZJ.  UU 

7  T-iA  1 7<  nn 

Z  — 40 , 1  ZJ  .UU 

1  ZAJ I  /Z-Z 

3 .500% 

1 00.000 

■?  fAA  ik  nn 

Z  _40 . 1  ZO  .UU 

7  74A  !7<  nn 

Z  —40 . 1  ZO  -UU 

j  jo7  7?n  nn 

4,**yZ3.ZOU.UU 

rv,  -ni  /71 

UOAJI/ZJ 

3  500% 

7  7  m  i  k  nn 

-  —  40  ,1  ZO  .UU 

7  7JA  17^  nn 

-  _40. 1  ZO.UU 

i  ZAI1/ZJ 

7  7dA  1 7<  nn 

 40, 1  ZJ  .UU 

7  7iA  17^  nn 

Z  —  40 , 1  ZJ  .UU 

d  409  7Vi  nn 

*  ,*»TZ3  -ZO  U  .UU 

06*1/24 

3.500% 

100.000 

2246.125.00 

2246.125.00 

1 2/0 1/24 

n 

3.500% 

100.000 

Z.z40,lzO.UU 

*>  iah  i"K  nn 

z«z40.1ZJ.UU 

a  Aon  T<n  nn 
4,4yz,zou.uu 

06/01/25 

3500% 

100.000 

2246,125.00 

2246,125.00 

12/01/25 

□ 

3500% 

100.000 

2246.125.00 

2246.125.00 

4,492250.00 

06*1/26 

3500% 

100.000 

2246.125.00 

2246.125.00 

1201/26 

D 

3.500% 

100.000 

2246,125.00 

2246.125.00 

4.492250.00 

06*1/27 

3500% 

100.000 

2246.125.00 

2246.125.00 

12*1/27 

a 

3500% 

100.000 

2246.125.00 

2246.125.00 

4,492250.00 

06*1/28 

3500% 

100.000 

2246.125.00 

2246.125 DO 

12*1/28 

D 

3500* 

100.000 

2246.125.00 

2246.125.00 

4.492250.00 

06*1/29 

3500% 

100.000 

2246.125.00 

2246.125.00 

12*1/29 

a 

3500* 

100.000 

2246.125.00 

2246.125.00 

4,492250.00 

06*1/30 

3500% 

100.000 

2246.125.00 

2246.125.00 

12*1/30 

a 

3.500% 

100.000 

2246.125.00 

2246,125.00 

4,492250.00 

06*1/31 

3500* 

100.000 

2246.125.00 

2246,125.00 

12*1/31 

128.350.000 

n 

3500* 

100.000 

2246,125.00 

130396.125.00 

128J5O.0OO.OO 

132.842250.00 

06*1/32 

TOTALS 

128.350.000 

133.644.437.50 

261. 994,43730 

128350.000.00 

261.994.43750 

( 1 )  The  miemt  rate  is  for  piesenuuon  purposes  only.  The  actual  rue  is  subject  to  market  conditions  and  will  vary. 
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ABAG  Finance  Authority  for  Non  Profit  Corporations 
Revenue  Bonds  (New  De Young  Museum  Project),  Series  2002 
New  Money  Variable  Rate  and  Auction  Rate  Financing 
Financing  Assumes  Pledges  Equal  S165  Million 
S 108  Million  Project  Fund.  Interest  Capitalized  to  06/01/06 
Analysis  as  of  1 1/20/01,  Delivery  March  01,  2002 


PROJECT  FUND 


Less  Pledges 

Construction 

Restricted  to 

Total 

Opening 

Interest  @ 

FnHmg 

Dale 

Costs 

Construction 

Draws 

Balance 

2.0000« 

Balance 

Periods 

030102 

107350.000X0 

107350X00.00 

0.00 

040102 

133333333 

800:000.00 

73333333 

107350X00.00 

179250.00 

106.995516.67 

0.17 

■15  0102 

1 .533 333  33 

800.000.00 

73333333 

106.995516.67 

17832633 

106.440.909.86 

033 

060102 

I 33333333 

300.000.00 

73333333 

106.440.909.86 

177.40132 

105.884.978.04 

030 

070102 

3200.000.00 

566.666.67 

2.63333333 

L05.884.978.04 

176.474.96 

103,428.119.67 

047 

080102 

3200XO0.00 

566.666.67 

2.63333333 

103.428.119.67 

172380220 

100,967.16634 

0.83 

090102 

3200.000.00 

566.666.67 

2.63333333 

100.967,166.54 

1682278.61 

98302,111.82 

1.00 

100102 

'066 .606.67 

966466.67 

2.700.000.00 

98302.111.82 

164.170.19 

95.966282.00 

1.17 

110102 

3.666.666.67 

966466.67 

2.700.000.00 

95.966282.00 

159.943.80 

93.426225.81 

133 

120102 

3.666.666.67 

966,666.67 

2.700X00.00 

93.426225.81 

155.71038 

90.881536.18 

130 

010103 

4J00XO0.00 

3333333 

4266466.67 

90.881.936.18 

151.469.89 

86.766.739.41 

1.67 

020103 

4JOO.000.00 

3333333 

4266466.67 

86.766.739.41 

144.61123 

82.644.683.98 

1.83 

030103 

4J00XO0.00 

3333333 

4266.666.67 

82.6U.683.98 

137.741.14 

78315.758.45 

2X0 

040103 

3 .533.333-33 

566.666.67 

2.966.666.67 

78315.758.45 

130.839.60 

75.679.95138 

2.17 

050103 

3 .533 .333 .33 

566466.67 

2  966.666.67 

75.67955138 

126.13325 

72.839.417.97 

233 

060103 

3.533.333-33 

566.666.67 

2.966.666.67 

72.839.417.97 

121399.03 

69.994.15033 

230 

070103 

6.900 .000.00 

566.666.67 

633333333 

69.994.15033 

1 16.636.92 

63.777.47351 

247 

080103 

6.900.000.00 

566.666.67 

6J3333333 

63.777.473.91 

106295.79 

57350.43637 

2.83 

090103 

6.900.000.00 

566.666.67 

6J3333333 

57350.43637 

95.91739 

51313.020.43 

3.00 

100103 

5.866.666.67 

800.000.00 

5.066.666.67 

51313.020.43 

85321.70 

46331.875.46 

3.17 

II  01.03 

5  866666.67 

800/300.00 

5.066.666.67 

46331.875.46 

77219.79 

41342.42839 

333 

120103 

5  566.666.67 

800.000.00 

5.066466.67 

41342.42839 

68304.05 

36344,665.97 

330 

010104 

7J00.000.00 

3333333 

7266466.67 

36344.665.97 

60374.44 

29.138373.75 

3.67 

020104 

7JOO.000.00 

3333333 

7266466.67 

29.138373.75 

4836429 

21.920.47137 

3.83 

030104 

7J00XO0.00 

3333333 

7266466.67 

21.920.47137 

36334.12 

14.690338.82 

4.00 

040104 

7.300X00.00 

500X100.00 

6.&00.000.00 

14.690338.82 

24.483.90 

7.914,822.72 

4.17 

050104 

7JO0XM0.00 

500X00.00 

6.800X100.00 

7.914.822.72 

13,19137 

1.128X114.09 

433 

060104 

7  JOOXOO.OO 

500.000.00 

1.129.894.12 

I.128XII4.09 

1 .880 XJ2 

430 

070104 

5  000  £00.00 

566466.67 

4.67 

080104 

5.000.000.00 

566.666.67 

4.83 

090104 

5.000X00.00 

566.666.67 

5.00 

100104 

I  .266.666.67 

500 .000. 00 

5.17 

1 10104 

1 266.666.67 

500.000.00 

533 

120104 

1 266j666.67 

500.000.00 

530 

010105 

966466.67 

5.67 

020105 

5.83 

030105 

966.666.67 

6.00 

040105 

733333  33 

366.666.67 

6.17 

050105 

73333333 

366.666.67 

633 

060105 

733333  33 

366.666.67 

630 

070105 

366,666  67 

33333333 

6.67 

080105 

366.666.67 

33333333 

6.83 

090105 

366.666.67 

333333  J3 

7.00 

100105 

7-00.000.00 

333333  J3 

7.17 

1 10105 

200.000.00 

333333.33 

733 

120105 

200.000.00 

333  333  33 

730 

33333  J3 

7.67 

33333  J3 

7.83 

030106 

33  J33J3 

8.00 

040106 

3333333 

33333333 

8.17 

050106 

3333333 

333  33333 

833 

060106 

33  2333  33 

333  333  33 

830 

070106 

8333333 

8.67 

080106 

8333333 

8.83 

090106 

8333333 

9.00 

100106 

8333333 

9.17 

110106 

8333333 

933 

120106 

8333333 

930 

010107 

13333333 

9.67 

020107 

13333333 

9.83 

030107 

13333333 

10.00 

040107 

13333333 

10.17 

050107 

13333333 

1033 

060107 

13333333 

1030 

070107 

10.67 

080107 

10.83 

090107 

11.00 

100107 

11.17 

TOTALS 

156.600.000.00 

23.100.000.00 

110.629.894.12 

3.079.894.12 

1.42  Yean 


Prepared  by  Salomon  Smith  Barney 
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ABAG  Finance  Authority  for  Non  Profit  Corporations 
Revenue  Bonds  (New  De Young  Museum  Project),  Series  2002 
New  Money  Variable  Rate  and  Auction  Rate  Financing 
Financing  Assumes  Pledges  Equal  S165  Million 
S 108  Million  Project  Fund,  Interest  Capitalized  to  06701/06 
Analysis  as  of  11/20/01,  Delivery  March  01,  2002 


DRAFT 


PROJECT  FUND  AND  ASSUMED  PLEDGES 


Quarterly             Monthly                                                        Add!  New  Monthly 
Construction         Construction       New  de  Young       Restricted  to       de  Young  Fund  Pledge 
Costs  Costs  Fund  Construction  Donations  Contributions 


Date 
01/01/99 
02OI/99 
03OI/99 
04*1/99 
05*1/99 
0601/99 
07O1/99 
0801/99 
09O1/99 
I0O1/99 
11/01/99 
12/01/99 
0IO1O0 
020100 
03OIO0 
04OIO0 
05OIO0 
06OIO0 
07OIO0 
08OIO0 
090100 
I0O1O0 
I  1,0100 
120100 
01O1OI 
020101 
03O1OI 
04OIOI 
030101 
06OIO1 
07O1OI 
08O1OI 
090101 
I0OIOI 
IIOIOl 
120101 
0IO1O2 
020102 
030102 
04OIO2 
05OIO2 
060102 
07OIO2 
08OIO2 
09OIO2 
10OIO2 
1 10102 
120102 
010103 
020103 
03OIO3 
040103 
05OIO3 
06OIO3 
070103 
080103 
09OIO3 
I0O1O3 
110103 
120103 
01OIO4 
020104 
030104 
040104 
05OIO4 
060104 
070104 
080104 
09OIO4 
100104 
110104 
120104 
0IO1OS 
02OIO5 
030105 
040105 


I  J 50 .000.00 


J50.000.00 


I  J 50 .000.00 


I  350/000.00 


2.725.000.00 


J.72J  .000.00 


2.72J.0O0.OO 


.725.000.00 


3.700.000.00 


2.800.000.00 


4.600.000  00 


9600.000  00 


1 1 .000.000.00 


12.900.00000 


10.600.000.00 


20.700.000.00 


17,600.000.00 


21900.000.00 


2 1 .900.000.00 


15.000.000.00 


3.800.000.00 


2.900.000.00 


2200.000.00 


450.000.00 
45OJ000.00 
450000.00 
450.000.00 
450000.00 
450000.00 
450.000.00 
450000  00 
450/000.00 
450000.00 
450000.00 
450000  00 
90833333 
90833333 
90833333 
90833333 
90833333 
90833333 
90833333 
90833333 
90833333 
90833333 
90833333 
90833333 
123333333 
123333333 
123333333 
93333333 
93333333 
93333333 
1 .866/666.67 
1.866466.67 
1 .866466.67 
1 .533 333  33 
133333333 
133333333 
3200/000.00 
3200.000.00 
3200.000.00 
3.666.666.67 
3.666.666.67 
3.666.666.67 
4  300.000.00 
4300/000.00 
4300X300.00 
333333333 
333333333 
333333333 
6.9O0/0O0.0O 
6.900.000.00 
6.900.000.00 
5.866/666.67 
5,866466.67 
5.866/66647 
7300/000.00 
7  300.000.00 
730OJDOO.O0 
7300jOOOi» 
7300/000.00 
7300/000.00 
5.000/000.00 
5,000.000.00 
5.000.000.00 
1 266466.67 
1266466.67 
1266466.67 
966.666.67 
966.666.67 
966,666.67 
73333333 


45.400.000.00  30.900.000.00 


0.00  800.000.00  100/000.00 


3.000.000.00        2.700.000.00  400,000.00 


500.000.00        4  200.000.00  200.000.00 


1 300.000.00        2.400.000.00  100.000.00 


100.000.00         1.700.000.00  100.000.00 


6300.000.00         2.900.000.00  1.400.000.00 


500.000.00  100.000.00  500.000.00 


0.00        1.700,000.00  1.000.000.00 


100/000.00        1.700.000.00  100,000.00 


4.700,000.00        2.400.000.00  1200.000.00 


500.000.00  100/000.00  400.000.00 


0.00        1300000.00  100.000.00 


100.000.00        1,700.000.00  100,000.00 


4  600,000.00        1300.000.00  1.900.000.00 


500/000.00  0.00  100.000.00 


0.00        1.100.000.00  300.000.00 


76300.000.00 


300.000.00 
300.000.00 
300.000.00 
2.03333333 
2.03333333 
2.03333333 
1,63333333 
1.63333333 
1.63333333 
1 266.666.67 
1266.666.67 
1266.666.67 
63333333 
63333333 
63333333 
3333333.33 
3  333  33333 
333333333 
366.666.67 
366.666.67 
366466.67 
900/000.00 
900.000.00 
900.000.00 
63333333 
63333333 
63333333 
2.766466.67 
2.766466.67 
2.766.666.67 
33333333 
33333333 
33333333 
53333333 
53333333 
53333333 
63333333 
63333333 
63333333 
2.666466.67 
2.666466.67 
2.666.666.67 
200.000.00 
200/000.00 
200.000.00 
466.666.67 


11/19/01  7:30  PM -Page  4 


vB AG  Finance  Authority  for  Non  Profit  Corporations  DRAFT 

Revenue  Bonds  (New  De Young  Museum  Project),  Series  2002 

New  Money  Variable  Rate  and  Auction  Rate  Financing 

Financing  Assumes  Pledges  Equal  $165  Million 

4 1 08  Million  Project  Fund,  Interest  Capitalized  to  06701/06 

Analysis  as  of  1 1/20/01,  Delivery  March  01,  2002 


PROJECT  FUND  AND  ASSUMED  PLEDGES 
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ABAC  Finance  Authority  for  Non  Profit  Corporations  DRAFT 

Revenue  Bonds  (New  De Young  Museum  Project),  Series  2002 

New  Money  Variable  Rate  and  Auction  Rate  Financing 

Financing  Assumes  Pledges  Equal  S16S  Million 

S108  Million  Project  Fund,  interest  Capitalized  to  06/01/06 

Analysis  as  of  1 1/20/01,  Delivery  March  01. 2002 

PROJECT  FUND  AND  ASSUMED  PLEDGES    
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DRAFT  BUSINESS  PLAN/APPENDIX  A 


NEW  DE  YOUNG  MUSEUM 
REPORT  ON  PROJECT,  FINANCES  AND  OPERATIONS 
(INCLUDING  PROJECTIONS  OF  REVENUE  AND  ATTENDANCE) 


THIS  BUSINESS  PLAN  IS  NOT  INTENDED  TO  BE  COMPREHENSIVE  AND  CONTAINS 
ESTIMATES,  PROJECTIONS  AND  SUBJECTIVE  ASSESSMENTS  THAT  ARE  INTENDED 
ONLY  FOR  SOPHISTICATED  INSTITUTIONS.  THIS  BUSINESS  PLAN  IS  INTENDED  FOR 
SUBMISSION  TO  RATING  AGENCIES  AND  CREDIT  ENHANCEMENT  COMPANIES 
ONLY.  THIS  BUSINESS  PLAN  IN  ITS  CURRENT  FORM  IS  NOT  A  PART  OF  ANY 
DISCLOSURE  DOCUMENT  IN  CONNECTION  WITH  THE  SELLING  OF  ANY  SECURITIES. 
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MANAGEMENT  DISCUSSION  OF  PLAN  OF  FINANCE 


General 

The  Fine  Arts  Museums  of  San  Francisco  ("FAMSF"  or  "Fine  Arts  Museums")  serve  as  one  of  the 
premier  arts  institutions  in  the  western  United  States,  existing  to  provide  their  community  and  region  with 
the  highest  quality  exhibitions,  programs,  education  and  outreach  possible,  and  to  care  for,  interpret,  and 
foster  the  continuing  development  of  the  permanent  art  collection.  The  Fine  Arts  Museums  consists  of  the 
M.H.  de  Young  Memorial  Museum  (the  "de  Young"  and  sometimes,  the  "Museum")  in  Golden  Gate  Park 
(the  "Park")  and  the  California  Palace  of  the  Legion  of  Honor  (the  "Legion  of  Honor"  and,  collectively  with 
the  de  Young,  the  "Museums")  in  Lincoln  Park. 

In  1972,  the  merger  of  the  de  Young  and  the  Legion  of  Honor  joined  San  Francisco's  two 
preeminent  collecting  art  museums  into  a  single  museum  operating  two  locations.  The  de  Young  was 
established  in  the  1890's  by  Michael  de  Young  in  the  aftermath  of  the  1894  California  Midwinter  Exposition 
to  create  San  Francisco's  first  major  public  museum.  It  has  served  for  over  a  century  as  one  of  the  most 
prominent  museums  on  the  west  coast.  The  Legion  of  Honor  opened  in  1924  and  is  dedicated  to  the 
veterans  of  the  First  World  War.  It  was  built  by  Adolph  and  Alma  Spreckels  and  modeled  after  Paris'  Palais 
de  la  Legion  d  'Honneur.  The  Legion  of  Honor  was  founded  on  a  strong  collection  of  European  art.  Both 
museums  were  deeded  to  the  City  and  County  of  San  Francisco  (the  "City")  by  their  founders  and  operated 
independently  until  the  1972  merger. 

Today,  the  two  Museums  house  one  of  the  most  comprehensive  collections  available  in  the  Western 
United  States.  115,818  objects,  divided  into  6  curatorial  departments,  were  reorganized  in  1992  under 
director  Harry  S.  Parker  III  to  consolidate  European  and  Ancient  Art  at  the  Legion  of  Honor  and  the 
collections  of  American,  African,  Oceanic,  Native  and  Ancient  American  Art,  and  Textiles,  at  the  de  Young. 
The  Museums  serve  essential  roles  in  the  cultural,  civic,  and  educational  vitality  of  the  City  and  region,  and 
have  earned  a  national  reputation  as  leaders  in  the  field  of  arts  education. 

In  1989,  both  the  Legion  of  Honor  and  the  de  Young  suffered  structural  damage  from  the  Loma 
Prieta  earthquake,  the  City's  most  devastating  natural  disaster  since  1906.  In  the  first  phase  of  a  master 
building  plan,  seismic  retrofitting  and  subterranean  expansion  of  the  Legion  of  Honor  was  completed 
successfully  in  1995,  preserving  the  classic  beaux-arts  exterior  while  expanding  space  for  exhibitions  and 
support  facilities.  After  studies  revealed  that  retrofitting  the  existing  de  Young  building  would  not  be  cost- 
effective,  the  Trustees  initiated  plans  for  the  construction  of  an  entirely  new  facility  at  the  current  Park  site. 
Designed  by  internationally  renowned  architects  Jacques  Herzog  and  Pierre  de  Meuron  and  built  through  an 
entirely  private  fundraising  effort,  the  $185  million  building  will  be  specifically  designed  to  house  the  de 
Young's  diverse  collections  and  allow  for  displays  that  incorporate  cross-cultural  comparison,  and  facilitate 
significantly  increased  public  access  to  education  facilities.  The  New  de  Young  Museum  will  exceed 
seismic  safety  building  code  requirements  and  use  a  sophisticated  base  isolation  foundation  support  system. 
See  "THE  PLAN  OF  FINANCE  AND  THE  PROJECT  -  Seismic  Safety"  herein. 

While  working  to  ensure  the  long-term  vitality  of  the  Museums  and  the  security  of  the  collections, 
the  Fine  Arts  Museums  continue  to  embrace  the  challenges  of  reaching  new  audiences  and  adapting  to  the 
changing  needs  of  the  community.  A  long  range  plan  has  directed  institution- wide  efforts  to  reach  audiences 
from  all  sectors  of  the  diverse  Bay  Area  community,  to  expand  the  collections  in  such  areas  as  20th  Century 
and  contemporary  art,  and  to  continue  strengthening  the  Museums'  role  as  a  vital  arts  and  educational 
resource  for  the  City  and  the  Bay  Area. 
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Mission  Statement 

The  Fine  Arts  Museums  rendered  a  century  of  public  service  in  the  arts.  It  is  the  mission  of  the 
Museums  to  extend  that  service  into  the  next  century.  More  specifically,  this  mission  encompasses  the 
following  goals: 

•  to  present  a  range  of  exhibitions  of  high  quality  which  serve,  are  accessible  to,  and  will  draw 
broad  audiences; 

•  to  provide  extensive  and  innovative  art  education  programs  for  people  of  all  ages  and 
interests; 

•  to  actively  involve  a  diverse  public  in  all  of  the  Museums'  activities; 

•  to  conserve  the  objects  in  the  Museums'  care; 

•  to  collect  new  objects  relevant  to  the  collections  through  purchase  and  gift  while  affording  a 
hospitable  place  for  collectors  in  the  community  to  donate  art  to  the  public  with  complete 
confidence; 

•  to  research  and  publicize  the  collections  through  scholarly  publishing; 

•  to  maintain  two  museums  outfitted  to  deliver  exceptional  visitor  safety,  comfort,  and  access 
as  well  as  the  environmental  conditions  necessary  to  preserve  and  protect  art; 

•  to  operate  within  these  goals  with  state-of-the-art  efficiency;  and  to  contribute  to  the 
economy  and  culture  of  San  Francisco. 

Audience 

The  Fine  Arts  Museums  of  San  Francisco  are  the  primary  comprehensive  fine  arts  museums  for  the 
San  Francisco  Bay  Area  and  a  geographic  region  that  includes  all  of  Northern  California.  The  Museums  are 
located  in  scenic  and  historic  urban  parks  near  the  center  of  the  City.  Both  locations  are  accessible  by  public 
transportation,  and  the  parks  are  primary  destinations  for  local  residents,  families,  and  out-of-town  visitors. 
The  Museums  draw  geographic  audiences  as  follows:  29%  the  City;  38%  other  Bay  Area  and  Northern 
California;  22%  other  US  (including  Southern  California);  and  11%  from  foreign  countries.  Attendance 
totaled  717,994  in  FY  2000-01  (356,987  de  Young  to  December  31,  2000  close  and  361,007  Legion  of 
Honor);  827,058  in  FY  1999-00  (312,425  de  Young  and  514,633  Legion  of  Honor);  888,597  in  FY  1998-99 
(333,735  de  Young,  415,446  Legion  of  Honor,  and  139,416  for  a  special  exhibition  held  in  the  downtown 
Yerba  Buena  Center  for  the  Arts).  The  membership  base,  at  44,000,  comprises  one  of  the  largest  art 
museum  memberships  in  the  country.  The  FAMSF  website,  www.thinker.org,  receives  1 10,000  to  120,000 
visitors  per  month. 

The  Museums  are  integral  to  arts  education  in  the  City,  and  it  is  through  ongoing  education  that  they 
reach  their  broadest  and  most  diverse  audience.  Through  a  long-standing  collaboration  with  the  San 
Francisco  Unified  School  District,  all  students  in  the  District  visit  the  Museums  in  the  fifth  grade  as  part  of 
the  core  curriculum.  Additionally,  the  Museums  present  extensive  education  programs  that  have  earned 
FAMSF  a  regional  and  national  reputation  in  arts  education.  Educational  programming  and  collaborations 
remain  one  of  the  Museums'  most  effective  means  of  fostering  lifelong  interest  in  the  arts  among  all 
audiences. 

The  Museums'  Marketing  Department  works  with  local,  regional,  and  national  print  and  electronic 
media  to  publicize  exhibitions  and  programs.  Media  relations  personnel  maintain  mailing  lists  of  1,000  local 
and  national  media  sources;  conduct  8-10  press  previews  annually;  and  maintain  active  relations  with  staff  in 
the  print  and  broadcast  media.     Museum  advertising  includes  regular  half-page  ads  in  the  Sunday 
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entertainment  supplement  of  Northern  California's  major  newspapers;  frequent  ads  in  popular  local 
magazines;  targeted  campaigns  in  alternative  and  community  press;  billboards,  bus  exteriors,  and  bus  shelter 
signage;  citywide  poster  distribution;  and  public  service  announcements  on  local  radio  and  television.  The 
Member's  program  calendar  and  Fine  Arts  Magazine  are  distributed  to  all  of  the  Museums'  44,000 
members.  The  internet  has  also  become  one  of  the  Museums'  most  vital  marketing  tools.  The  website, 
which  reaches  over  one  million  visitors  annually,  is  a  popular  source  for  exhibition,  program,  and  museum 
information,  in  addition  to  being  a  resource  and  a  destination  in  its  own  right.  The  most  popular  feature  of 
the  website  is  the  Art  Imagebase,  containing  digitized  images  of  80,000  objects  from  the  Museums' 
collections  and  available  to  a  world-wide  audience.  Since  inception  in  October,  1996,  the  Imagebase  has 
had  over  8  million  searches  from  visitors  in  all  50  states  and  150  countries,  representing  a  new  way  in  which 
museums  can  serve  a  broader  audience.  Other  new  outreach  efforts  include  internet  marketing,  use  of  email 
lists  as  a  cost-effective  means  of  distributing  announcements  for  programs,  internet  memberships,  and  e- 
ticketing  for  special  exhibitions. 

Collections 

The  Fine  Arts  Museums  serve  as  Northern  California's  primary  general  arts  museums,  and  exist  to 
collect,  preserve,  and  exhibit  the  City's  art  collections.  The  Museums'  collection  of  1 15,818  objects  is  one 
of  the  broadest  and  most  important  assemblages  of  art  in  the  Western  United  States.  Six  curatorial 
departments  -  European  Art,  American  Art,  Africa,  Oceania  and  the  Americas  (AOA),  Ancient  Art,  Textiles, 
and  Prints  and  Drawings  -  oversee  the  growth,  care,  exhibition,  and  interpretation  of  the  collections. 

De  Young 

American  Art  -  (  objects),  1,112  paintings,  at  the  core  of  which  is  the  Mr.  &  Mrs.  John  D. 

Rockefeller  3rd  collection  of  American  Art,  represent  the  most  important  holding  of  American  art  west  of  the 
Hudson  River.  The  collection  spans  American  Art  from  Colonial  times  through  the  present,  with  important 
and  characteristic  works  by  such  artists  as  Copley,  Church,  Peale,  Hicks,  Benton,  Wood,  Cole,  Harnett, 
Bingham,  Homer,  Sargent,  Demuth,  Dove,  Hopper,  O'Keeffe,  Rivera,  Douglas,  Diebenkorn,  and  Thiebaud. 
Also  important  is  the  collection  of  American  Decorative  Arts  (6,010  objects),  spanning  the  18th,  19th  and  20th 
Centuries. 

Africa,  Oceania,  and  the  Americas  (6.082  objects)  -  The  Ancient  and  Native  Arts  of  the  Americas 
collection  consists  of  objects  of  the  highest  caliber  from  Mesoamerica,  Central  and  South  America  and  the 
West  Coast  of  North  America.  These  include  the  largest  group  of  Teotihuacan  wall  murals  outside  of 
Mexico,  a  Peruvian  mouth  mask  of  hammered  gold  from  the  Nazca  culture,  a  ten-foot  totem  pole  from 
Alaska,  and  the  recent  addition  of  a  major  Mayan  Stela.  The  African  Art  collection  features  works  from 
many  areas  of  sub-Saharan  Africa,  and  includes  the  Michael  R.  Heide  collection.  The  Oceanic  Art 
collection  was  a  charter  collection  of  the  de  Young  at  the  Museum's  founding,  and  includes  works  from  the 
latmul  culture  of  Papua  New  Guinea;  New  Ireland;  Nindu  Island  of  Santa  Cruz;  the  Marquesas  Islands  of 
Polynesia;  the  Caroline  Islands  of  Micronesia;  and  the  Maori  peoples  of  New  Zealand.  Each  of  the  three 
AOA  collections,  all  areas  of  rapid  growth,  is  installed  in  its  own  gallery  and  will  receive  an  entire  wing  in 
the  new  de  Young. 

Textiles  (1 1,060  objects)  is  highlighted  with  one  of  the  nation's  most  important  collections  of  Near 
Eastern  and  Central  Asian  tribal  rugs,  including  the  strongest  holding  of  Anatolian  Kilims  outside  of  Turkey, 
comprising  the  Carolyn  and  H.  McCoy  Jones  Collection.  Other  strong  holdings  include  medieval  and 
Renaissance  tapestries,  costumes,  and  ecclesiastical  textiles.  Textiles  are  displayed  at  both  museums. 
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Legion  of  Honor 


European  Art  -  771  paintings  and  8,167  decorative  arts  objects  and  sculptures  comprise  this  high 
quality  collection  of  works  presenting  a  broad  perspective  of  European  art  from  the  Middle  Ages  through  the 
twentieth  century.  Major  strengths  in  French  paintings  include  representative  works  (often  with  multiple 
examples)  by  Watteau,  Boucher,  de  la  Tour,  Claude,  Manet,  Monet,  Degas,  and  Cezanne.  Dutch,  Flemish 
and  early  Italian  and  Spanish  paintings  are  represented  with  masterpieces  by  such  artists  as  Rembrandt, 
Steen,  de  Hooch,  Bouts,  Rubens,  van  Dyck,  Titian,  Preti,  El  Greco,  Goya,  and  Picasso.  Additionally,  the 
Rodin  sculpture  collection  -  consisting  of  over  80  works,  all  early  casts  and  carvings  -  is  one  of  the  finest 
collections  of  Rodin's  work  outside  of  Paris. 

Ancient  Art  -  1,388  Greek,  Etruscan,  Roman,  Egyptian,  and  Near  Eastern  objects  extend  the 
Museums'  historic  scope  and  provide  a  solid  foundation  for  the  study  and  appreciation  of  classical 
antiquities. 

The  Achenbach  Foundation  for  Graphic  Arts  (77,330  works)  represents  the  largest  and  most 
important  collection  of  prints  and  drawings  in  the  Western  United  States.  The  collection  spans  six  centuries 
and  includes  in-depth  holdings  of  works  by  artists  as  diverse  as  Durer,  Rembrandt,  Gauguin,  Malevich, 
Kandisnsky,  O'Keeffe,  Clemente,  Hockney,  Diebenkorn,  Oldenburg,  Rauschenberg,  Cage,  Thiebaud,  and 
Johns,  as  well  as  Japanese  prints  and  Persian  and  Indian  miniatures.  Works  on  paper  are  displayed  at  both 
museum  locations. 

Exhibitions 

The  de  Young  and  Legion  of  Honor  together  present  20-25  exhibitions  annually,  and  over  half  are 
self-organized.  The  Museums'  goal  for  exhibitions  is  to  present  a  range  of  exhibitions  of  high  quality  which 
serve,  are  accessible  to,  and  will  draw  broad  audiences.  As  the  primary  general  arts  museums  in  the  City, 
the  Museums  are  committed  to  presenting  a  diverse  exhibition  schedule  that  appeals  to  all  audiences  at  many 
different  levels.  Balanced  with  these  considerations,  standards  for  exhibitions  are  determined  by  such 
factors  as  scholarly  and  artistic  value;  art  historical  value;  educational  value;  cultural  and  historic  value;  and 
relevance  to  the  collections.  Most  exhibitions  fulfill  many  if  not  all  of  these  criteria.  Picasso  and  the  War 
Years  (1998),  for  example,  drew  audiences  from  all  age  levels,  backgrounds,  and  prior  knowledge  about  art, 
facilitated  accessibility  by  providing  historical  and  social  context  through  interpretive  materials,  and  helped 
solidify  the  Museums'  more  recent  commitment  to  collecting  and  presenting  20Ih  Century  art.  Exhibitions 
such  as  Art  of  the  Harlem  Renaissance  (1998),  The  Spirit  of  Ancient  Peru  (1997),  and  San  Francisco's  Old 
Chinatown  (1998)  were  of  particular  appeal  to  specific  communities  but  also  reached  strong  general 
audiences.  Exhibitions  such  as  The  Treasury  of  St.  Francis  of  Assisi  (1999)  complemented  the  strong 
European  collection  with  key  medieval  and  early  Renaissance  works  from  the  Basilica  in  Assisi  that  had 
never  before  traveled,  while  Spirit  Country  (1999)  helped  extend  the  breadth  of  the  Museums'  Oceanic  Art 
into  the  area  of  contemporary  Australian  Aboriginal  Art. 

In  1997,  the  Federal  Council  on  the  Arts  and  Humanities  suspended  federal  indemnification  for 
major  traveling  exhibitions  at  the  de  Young  (the  primary  temporary  exhibition  venue),  due  to  the  seismic 
condition  of  the  building.  As  a  result,  all  major  temporary  exhibitions  have  been  consolidated  at  the  smaller 
Legion  of  Honor  until  construction  of  the  new  de  Young  is  completed.  As  the  de  Young  has  historically 
been  one  of  the  Western  United  States'  premier  venues  for  international  traveling  exhibitions,  the  temporary 
exhibition  wing  of  the  new  de  Young  will  restore  this  function  in  a  state-of-the-art  facility. 
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Education 


Education  is  one  of  the  most  essential  components  of  the  Fine  Arts  Museums'  mission  and  its  long- 
standing commitment  to  serving  the  public  to  the  highest  degree  possible.  The  Museums  place  a  high 
priority  on  providing  extensive  and  innovative  art  education  programs  for  people  of  all  ages  and  interests. 
Education  is  also  integral  to  the  Museums'  outreach  to  all  sectors  of  the  community,  and  to  ensuring  that  the 
collections  and  exhibitions  are  accessible  to  visitors  of  all  ages,  backgrounds,  and  prior  knowledge  of  art. 
The  Museums'  commitment  to  formalized  museum  education  dates  back  to  the  1930's,  and  the  Fine  Arts 
Museums  remain  nationally  recognized  leaders  in  arts  and  museum  education. 

Education  programs  are  directed  at  facilitating  greater  access  to  and  understanding  of  exhibitions  and 
displays;  stimulating  new  ways  of  looking  at  and  thinking  about  art;  developing  creativity,  visual  analytical 
skills,  and  a  stronger  understanding  of  art,  history,  and  world  cultures;  providing  a  solid  core  of  programs 
that  utilize  multidisciplinary  learning,  hands-on  activities  in  conjunction  with  directed  instruction,  peer 
teaching,  and  self-guided  instruction;  providing  educational  resources  for  educators,  children,  and  visitors  of 
all  ages;  and  fostering  life-long  interest  and  participation  in  art  by  enriching  visitors'  appreciation  of  the  art 
and  cultures  represented  in  the  collections. 

The  Museums'  programs  are  integral  to  arts  education  in  the  Bay  Area.  The  Museums  maintain 
long-standing  relationships  with  most  local  educational  institutions.  Tours  are  free  to  all  educational  groups, 
are  utilized  by  classes  at  all  grade  levels,  and  are  part  of  the  required  5th  grade  curriculum  for  the  San 
Francisco  Unified  School  District.  Every  year,  the  Museums  host  the  San  Francisco  Youth  Arts  Festival  in 
conjunction  with  the  school  district,  a  week-long  celebration  of  K-12  talent  in  the  visual  arts  as  well  as 
music  and  dance,  and  conduct  college  prep  courses  such  as  Advanced  Placement  Art  History  and  the 
Academic  Decathlon  review.  The  Museums  are  also  a  primary  arts  resource  for  educators.  The  Resource 
Center  for  Educators  provides  slides,  curriculum  materials,  art  trunks,  video  and  audio  tapes  as  well  as  a 
library.  The  museum  website  also  features  resource  materials  for  teachers.  Ongoing  Workshops  for 
Educators  are  held  in  conjunction  with  key  exhibitions. 

As  the  majority  of  education  functions  are  based  at  the  de  Young,  during  closure  for  reconstruction 
(2001-2005)  the  Fine  Arts  Museums  has  established  an  offsite  interim  education  facility,  the  de  Young  Art 
Center,  to  house  the  Museum's  educational  resources,  programs  and  activities,  including  hands-on  art,  studio 
demonstrations,  lectures,  study  collection  installations,  and  the  Education  Resource  Center.  This  will  ensure 
the  continuation  of  the  Museums'  valuable  programs  and  services  to  the  community  and  bridge  the  period 
during  which  the  de  Young  will  undergo  reconstruction.  The  new  de  Young,  opening  in  mid-2005,  will 
feature  vastly  expanded  space  for  education,  all  of  which  will  be  open  to  the  public  free  of  general  museum 
admission.  The  future  education  components  of  the  de  Young  will  position  the  Fine  Arts  Museums  as  an 
even  more  accessible  arts  education  resource  for  the  City  and  the  Bay  Area  in  the  21st  Century. 

THE  PLAN  OF  FINANCE  AND  THE  PROJECT 

General 

The  net  proceeds  of  the  Bonds  in  the  approximate  principal  amount  of  $  (the  "Bonds"),  will  be 

applied  to  finance  a  portion  of  the  construction  of  the  New  de  Young  Museum  (the  "New  Museum  Project"). 
The  New  Museum  Project  will  be  under  the  jurisdiction  of  the  Fine  Arts  Museums  of  San  Francisco  (the 
"FAMSF  Board"),  a  commission  of  the  City  and  owned  by  the  City.  The  New  Museum  Project  will  be 
financed  from  two  general  sources:  (i)  the  proceeds  of  the  Bonds  and  (ii)  available  funds  of  the  Corporation 
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of  the  Fine  Arts  Museums  ("COFAM")  and  the  Fine  Arts  Museums  Foundation  (the  "Foundation"). 
COFAM  and  the  Foundation  are  collectively  referred  to  herein  as  the  "Corporations".  The  term  "New 
Museum  Project,"  depending  on  the  context,  describes:  (i)  the  construction  of  the  new  museum  facility  or 
(ii)  the  planned  new  museum  facility  as  completed.  The  Indenture  and  the  Loan  Agreement  use  the  term 
"Project"  to  describe  those  portions  of  the  New  Museum  Project  funded  from  the  proceeds  of  the  Bonds. 

The  plan  of  construction  for  the  New  Museum  Project  includes  demolition  of  the  existing  de  Young 
Museum  facility  (the  Asian  Art  Museum  formerly  used  a  portion  of  this  facility  and  will  have  moved  to  a 
new  location)  and  construction  of  a  300,000  square  foot  new  museum  facility.  The  building  will  consist  of 
three  floors,  one  below  grade  and  two  above,  along  with  a  144  foot  Education  Tower.  The  New  Museum 
Project  includes  gallery  space,  a  main  lobby,  courtyard,  educational  spaces,  inner  courtyards,  cafe,  museum 
store,  observation  tower  area,  curatorial  and  museum  administration  offices,  a  loading  dock,  art  storage  and 
conservation  space,  and  other  museum-related  uses. 

The  Plan  of  Finance 

The  Foundation  will  apply  a  portion  of  the  proceeds  of  the  Bonds,  and  certain  other  available  funds, 
for  the  construction  of  the  New  Museum  Project,  as  summarized  in  the  chart  below.  The  following  table  sets 
forth  the  estimated  costs  and  sources  of  funds  for  the  New  Museum  Project. 


Table  1 

Estimated  Sources  and  Costs  of  Funds  for 
Components  of  the  New  Museum  Project 

Sources  for  Project  Costs 
Bonds 

Equity  Contribution  of  the  Corporations 
Total 

Project  Cost  Items 

Pre-construction  Costs  $490,000 

Consultants  20,460,000 

Construction  Costs10  136,980,000 

Furniture  and  Equipment  1 0,7 1 0,000 

General  Project  Fees<2)  6,120,000 

Construction  Testing  and  Special  Inspections  2,840,000 

Project  Contingency  7,400,000 

Total  $185,000,000 


0)  Includes  hazardous  materials  removal  and  building  demolition  costs. 
U)  Includes  permits  and  other  City  fees  and  Project  Management  costs. 


Source:  The  Corporations. 


The  New  Museum  Project  is  estimated  to  cost  a  total  of  approximately  $185  million;  $137  million  of 
these  costs  are  directly  associated  with  the  construction  of  the  new  facility.  Contracts  in  the  amount  of  $25 
million  have  been  awarded  for  the  New  Museum  Project  through  September  30,  2001.  Approximately 
$152.6  million  in  contracts  remain  to  be  awarded  and  a  total  of  $7.4  million  remains  for  contingency.  See 
"Construction  Contracts"  below. 
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The  Corporations  will  fund  an  equity  contribution  to  the  New  Museum  Project  either  from  future 
fundraising  or  from  funds  currently  on  hand.  For  information  on  the  Foundation's  fundraising,  see 
"FINANCIAL  INFORMATION  -  New  De  Young  Campaign"  herein. 

Project  Schedule 

General  construction  of  the  New  Museum  Project  is  scheduled  to  commence  in  October  2002  and  is 
scheduled  for  completion  in  September  2004.  The  de  Young  is  expected  to  reopen  in  July  2005. 

Table  2 

Estimated  Construction  Schedule  for  the  New  Museum  Project 

Event  Estimated  Completion  Dates 

Design  June  2002 

Demolition  March  2002 

Groundbreaking  May  2002 

Commencement  of  Construction  October  2002 

Expected  Construction  Completion  September  2004 

Re-opening  of  Museum  July  2005 


Source:  COFAM  and  Foundation 

Location  of  and  Access  to  the  New  Museum  Project 

The  New  Museum  Project  will  be  located  at  the  site  of  the  de  Young's  existing  facility  in  the  Park. 
The  site  occupies  approximately  340,000  square  feet  bounded  to  the  north  and  east  by  John  F.  Kennedy 
Drive,  to  the  south  by  Tea  Garden  Drive,  and  to  the  west  by  the  Hagiwara  Japanese  Tea  Garden. 

Automobile  Access.  The  primary  north/south  access  to  the  new  facility  by  automobile  is  by  State 
Route  1  (19th  Avenue/Park  Presidio),  which  connects  with  U.S.  101  to  the  north  and  1-280  to  the  south. 
From  Route  1 ,  drivers  can  either  enter  the  Park  directly,  or  turn  off  onto  City  streets,  then  enter  the  Park, 
depending  on  the  direction  from  which  they  come.  Drivers  coming  from  the  east  can  use  1-80  to  U.S.  101, 
taking  the  Fell  Street  exit  which  in  turn  leads  directly  into  the  Park. 

Parking.  Once  in  the  Park,  there  are  approximately  1 70  metered  parking  spaces  (paid  on  weekend 
and  holidays  only)  in  the  Music  Concourse  area,  directly  in  front  of  the  New  Museum  Project  site. 
Additionally,  there  are  approximately  1.660  parking  spaces  in  the  vicinity,  which  includes  two  blocks  to  the 
north  and  two  blocks  to  the  south  of  the  borders  of  the  Park,  as  well  as  spaces  within  the  Park  in  the 
immediate  area  of  the  site. 

There  are  plans  to  build  an  underground  parking  facility  in  the  Music  Concourse  area  in  accordance 
with  Proposition  J,  which  was  passed  by  the  voters  in  1998.  The  garage  will  contain  between  800  and  1000 
spaces,  and  the  ordinance  requires  that  one  on-street  parking  space  within  the  Park  will  be  eliminated  for 
each  space  within  the  garage.  This  project  is  currently  in  the  planning  stages,  but  is  expected  to  be 
completed  by  the  time  the  New  Museum  Project  opens.  An  entry  is  being  planned  for  the  new  facility  on  the 
lower  level  to  connect  with  the  garage,  so  that  visitors  can  enter  through  the  parking  garage  directly  into  the 
lower  level  of  the  Museum  facility  if  they  choose. 
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Public  Transit.  The  San  Francisco  Municipal  Railway  ("MUNI")  operates  nine  bus  lines  and  one 
rail  line  in  the  project  vicinity.  One  line  (44  O'Shaughnessy)  provides  direct  access  into  the  Park  and  the 
site.  All  other  lines  operate  along  city  streets  to  the  north  and  south  of  the  site.  All  are  either  within  walking 
distance  of  the  site  or  connect  with  the  44-line.  Regional  transit  does  not  serve  the  park  directly,  but  visitors 
can  connect  to  one  of  the  MUNI  lines. 

Project  Components 

The  planned  major  components  of  the  New  Museum  Project  are  described  in  greater  detail  below. 

Exhibition  Galleries.  The  permanent  collection  of  the  Museum  will  be  located  on  the  first  and 
second  floors  of  the  building.  The  first  floor  will  contain  20th  Century  American  Art  and  Native  and  Ancient 

th  th 

Art  of  the  Americas.  The  second  floor  will  contain  Art  of  the  Pacific  Islands,  Art  of  Africa,  18   and  19 
Century  American  Art  and  the  Textile  Collection.  The  temporary  exhibition  galleries  will  be  located  on  the 
lower  level.  Total  exhibition  gallery  space  will  be  75,000  square  feet  as  compared  to  the  37,000  square  feet 
in  the  existing  building. 

Education  and  Library.  The  majority  of  the  education  programs  will  be  located  in  the  Education 
Tower.  This  is  an  important  signature  element  of  the  design,  which  symbolizes  the  Museum's  commitment 
to  education.  Each  floor  will  have  different  functions,  including  classrooms,  a  Teacher's  Resource  Center, 
Artist  Studio,  American  and  AOA  (Africa,  Oceania  and  Americas)  study  centers,  and  library  reading  room. 
Additionally,  there  will  be  a  Children's  Gallery  on  the  first  floor,  directly  off  the  new  Garden  of 
Enchantment.  There  will  be  an  entrance  adjacent  to  this  gallery  that  can  be  used  by  school  groups  entering 
the  museum.  The  library  will  be  located  on  the  first  floor,  adjacent  to  the  Administration  area.  Education 
space  will  be  19,000  square  feet  compared  to  7,800  square  feet  in  the  existing  building. 

Public  Areas.  The  main  floor  will  have  three  entrances,  one  from  the  Music  Concourse,  one  from 
John  F.  Kennedy  Drive  and  the  Garden  of  Enchantment,  and  one  from  the  Japanese  Tea  Garden.  From  each 
of  these  areas,  visitors  can  walk  through  the  lobby  spaces  free  of  charge.  Admission  will  only  be  charged  to 
enter  gallery  spaces.  There  will  also  be  an  entrance  from  the  parking  garage.  The  parking  garage  is  a 
separate  project  from  the  New  Museum  Project,  but  coordination  between  the  planners  of  the  two  projects  is 
ongoing.  There  will  be  a  cafe  on  the  first  floor,  and  stores  on  both  the  main  and  lower  levels.  Restrooms 
will  be  located  on  all  three  floors  throughout  the  building.  There  will  be  coat  check  facilities  on  both  the 
first  and  lower  floors.  Entry,  information  and  public  service  areas  increase  to  a  total  of  37,000  square  feet 
compared  to  18,000  square  feet  in  the  existing  building. 

Art  Storage,  Conservation  Labs  and  Back  of  House.  The  art  storage,  registration,  and  workshop 
areas  will  all  be  located  on  the  lower  level,  secured  from  the  public  side  of  this  floor.  There  will  be  a 
loading  dock  on  this  level.  The  conservation  labs  will  be  located  on  the  second  floor  in  a  secured  area. 
Placing  the  conservation  labs  on  the  second  level  will  accommodate  the  windows  and  skylights  to  provide 
natural  light  needed  for  the  conservators'  work.  The  labs  will  be  connected  by  elevator  to  the  back  of  house 
areas  in  the  lower  level.  The  space  for  these  functions  increases  to  27,600  square  feet  from  20,400  square 
feet. 

Administrative  Space.  Administrative  areas  will  be  located  on  the  first  floor  of  the  building.  The 
space  for  these  functions  increases  to  8,900  square  feet  from  5,800  square  feet. 
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Project  Management;  Construction  Manager/General  Contractor;  Architects 

The  Corporations  are  performing  project  management  and  construction  management  activities 
through  its  in-house  personnel,  consisting  of  the  Project  Director,  the  Project  Manager,  and  the  Project 
Management  Associate.  All  are  COFAM  employees  that  have  been  hired  for  the  duration  of  the  planning 
and  construction  of  the  New  Museum  Project.  Certain  information  regarding  the  Project  Director,  the 
General  Contractor  and  Architect  is  provided  below.  The  information  on  the  General  Contractor  and 
.Architect  was  provided  by  such  firms  and  has  not  been  independently  verified. 

Project  Director.  Deborah  Frieden  is  the  Project  Director  and  is  responsible  for  overseeing  the 
design,  construction,  permitting  and  obtainment  of  other  necessary  approvals  in  connection  with  the  New 
Museum  Project.  Ms.  Frieden  has  been  involved  in  facilities  planning  and  project  management  for 
approximately  twenty  years.  Ms.  Frieden  oversaw  the  successful  renovation,  seismic  upgrade  and  expansion 
of  the  California  Palace  of  the  Legion  of  Honor  for  the  Corporations.  Ms.  Frieden  has  worked  for  the 
Corporations  for  over  ten  years.  Prior  to  her  employment  with  the  Corporations,  Ms.  Frieden  worked  for 
Orrick,  Hernngton  &  Sutcliffe  LLP,  where  she  oversaw  the  renovation  of  the  Old  Federal  Reserve  Bank 
Building  in  the  City  and  was  in  charge  of  their  facilities  and  capital  projects. 

Two  professional  project  managers,  who  have  a  combined  project  management  experience  of  over 
45  years,  support  the  Project  Director. 

General  Contractor.  Swinerton  Builders  is  the  general  contractor  (the  "General  Contractor")  for  the 
New  Museum  Project.  The  responsibilities  of  the  General  Contractor  include  the  formulation  of  bid 
packages  and  the  bidding  process  for  all  subcontractor  trades.  Swinerton  has  also  been  providing  pre- 
construction  services  to  the  Corporations  for  two  years.  Moreover,  the  General  Contractor  assumes  all  fiscal 
responsibility  for  the  subcontractor  trades  on  the  project  that  contract  directly  with  the  general  contractor. 
The  general  contractor  oversees  all  subcontractor  activities  and  is  responsible  for  scheduling,  coordinating, 
and  quality  control  of  the  work.  The  General  Contractor  has  been  in  business  since  1888,  has  an  average 
annual  volume  over  the  past  three  years  of  over  337  million  dollars  in  northern  California  and  is 
headquartered  in  the  City.  Swinerton  was  the  General  Contractor  for  the  San  Francisco  Museum  of  Modern 
Art  (the  "SFMOMA"),  Macy's  West  Union  Square  remodel  and  expansion.  Gap  Worldwide  Headquarters  in 
the  City,  Gap  office  buildings  in  San  Bruno,  and  numerous  high-rise  buildings  in  the  City. 

Architect  The  architect  for  the  New  Museum  Project  is  Fong  &  Chan  Architects  (the  "Architect"). 
The  Architect  is  responsible  for  the  architectural  and  engineering  design  and  documentation  of  the  New 
Museum  Project. 

The  Architect  was  established  in  1982  by  Chiu  Lin  Tse-Chan  and  David  Fong.  Principal  Chiu  Lin 
Tse-Chan  was  named  a  Fellow  of  the  American  Institute  of  Architects  in  2001.  Recent  projects  include  the 
Aviation  Museum  at  the  San  Francisco  International  Airport,  the  American  Center  for  Food,  Wine  and  the 
Arts,  and  the  Center  for  Clinical  Sciences  Research  and  the  Gates  Computer  Science  Building,  both  at 
Stanford  University. 

Primary  Designers.  The  primary  designers  of  the  New  Museum  Project  are  Herzog  &  de  Meuron. 
They  created  the  original  design  concept  and  are  responsible  for  all  design  elements  of  the  new  building. 

Herzog  &  de  Meuron  formed  a  partnership  in  1978.  They  are  headquartered  in  Basel,  Switzerland 
and  have  offices  in  London,  Munich  and  the  City.  Jacques  Herzog  and  Pierre  de  Meuron  were  awarded  the 


85IOv6  023912/005042  SFNWOi 


9 


Pntzker  Prize  in  May  2001  for  their  work.  Recent  projects  include  the  Tate  Modern  in  London,  Dominus 
Winery  in  Napa  Valley,  and  numerous  projects  throughout  Europe.  They  are  currently  designing  an  addition 
to  the  Walker  Art  Center  in  Minneapolis.  Jacques  Herzog  and  Pierre  de  Meuron  have  served  as  visiting 
professors  in  Architectural  Practice  to  Harvard  University. 

Construction  Contracts 

The  New  Museum  Project  will  be  completed  pursuant  to  more  than  one  hundred  contracts.  Of  the 
total  $185  million  estimated  project  cost,  approximately  $25  million  (13.5%)  of  the  contracts  have  been 
awarded,  and  approximately  SI 52.6  million  (82.5%)  not  awarded,  and  $7.4  million  (4%)  remains  in 
contingency  as  of  September  30,  2001 . 

Insurance  and  Performance  Bond  for  Project  During  Construction 

Pursuant  to  the  Loan  Agreement,  the  Foundation  is  required  to  maintain  with  respect  to  the  New 
Museum  Project,  until  the  completion  date  of  the  New  Museum  Project,  property  damage,  fire  and  extended 

coverage  insurance,  in  an  amount  at  least  equal  to  $  million.  The  Loan  Agreement  does  not  require  any  of 

the  proceeds  of  such  insurance  to  be  used  to  redeem  Bonds.  This  insurance  is  currently  maintained  by  a 
policy  held  by  the  General  Contractor  as  described  below. 

The  General  Contractor  carries  a  performance  bond  and  a  payment  bond  for  100%  of  its  contract 
sum  of  $135  million.  The  General  Contractor  also  carries  insurance  covering  commercial  general  liability  of 
$1 1  million,  including  excess  liability,  statutory  worker's  compensation,  plus  $1  million  employer's  liability, 
and  $1  million  of  professional  liability  to  cover  any  incidental  specialty  design  performed  by  the  General 

Contractor  or  its  subcontractors.    Builder's  risk  insurance  for  $   is  carried  by  the  General 

Contractor  on  behalf  of  the  project. 

Environmental  Review  and  Land  Use  Approvals 

California  Environmental  Quality  Act  Considerations.  Projects  undertaken  or  approved  by  the 
City,  including  the  construction  of  the  New  Museum  Project,  are  subject  to  the  California  Environmental 
Quality  Act,  Public  Resources  Code  sections  21000  et  seq.  ("CEQA").  Under  CEQA,  a  project  that  may 
have  a  significant  effect  on  the  environment  and  which  is  to  be  approved  by  a  public  agency  must 
comply  with  CEQA's  comprehensive  environmental  review  process,  including  the  preparation  of  an 
environmental  impact  report  ("EIR")  in  certain  circumstances.  Once  the  EIR  is  certified  as  complete, 
and  a  public  agency  approves  the  project,  a  notice  of  determination  may  be  filed.  Once  that  notice  of 
determination  is  filed,  any  action  or  proceeding  challenging  a  municipality's  determination  must  be 
brought  within  30  days  following  the  filing  of  such  notice.  An  EIR  was  prepared  for  the  New  Museum 
Project  and  was  originally  certified  by  the  City's  Planning  Commission  on  December  7,  2000.  In 
January  2001,  a  court  challenge  to  the  EIR  and  the  process  by  which  the  EIR  was  certified  was  initiated, 
and  on  August  2,  2001,  the  San  Francisco  Superior  Court  issued  a  Writ  of  Mandamus,  requiring  the  San 
Francisco  Board  of  Supervisors  to  hear  an  appeal  of  the  EIR.  The  Writ  also  set  aside  the  project 
approval  actions  taken  subsequent  to  certification  of  the  EIR  on  December  7,  2000.  Because  an  error 
was  discovered  in  the  EIR,  the  Board  of  Supervisors  remanded  the  EIR  back  to  the  Planning  Department 
to  correct  the  error.  The  corrected  and  revised  EIR  is  now  scheduled  for  hearing  before  the  Planning 
Commission  on  December  6,  2001.  The  Planning  Commission  will  consider  certifying  the  revised  EIR. 
The  Board  of  Supervisors  will  then  hear  an  appeal  of  the  Planning  Commission's  certification  of  the  EIR. 
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Once  the  EIR  is  certified  by  the  Board  of  Supervisors,  the  City  may  consider  approval  of  the  New 
Museum  Project.  This  process  is  expected  to  be  completed  early  in  2002. 

Land  Use  Approvals.  The  San  Francisco  Superior  Court  set  aside  all  prior  City  approvals  of  the 
New  Museum  Project.  The  City's  Planning  Commission  will  consider  a  determination  under  Section  295  of 
the  Planning  Code  as  to  whether  the  shadow  impacts  of  the  New  Museum  Project  are  significant.  The 
Planning  Commission  must  also  consider  whether  the  New  Museum  Project  is  consistent  with  the  City's 
General  Plan.  The  City's  Zoning  Administrator  must  consider  granting  a  variance  from  parking 
requirements  for  the  New  Museum  Project.  The  Board  of  Trustees  for  the  Fine  Arts  Museums  will  then 
consider  approving  the  New  Museum  Project.  These  approvals  are  expected  to  be  completed  in  early  2002. 

Seismic  Safety 

The  New  Museum  Project  will  be  situated  on  concrete  foundations  supported  by  native  sandy  soils 
with  engineered  fill  supporting  the  concrete  slabs  above  grade.  The  soil  is  medium  dense  to  dense  and 
believed  to  be  a  part  of  the  Colma  formation.  Some  settlement  is  expected.  There  is  low  potential  for 
liquefaction.  The  main  building  will  utilize  a  base  isolation  system,  which  will  provide  a  high  level  of 
performance  in  a  seismic  event  by  limiting  floor  acceleration.  The  tower  will  not  house  art  objects  and  will 
therefore  employ  a  conventional  fixed-base  system  in  accordance  with  the  Uniform  Building  Code.  In 
addition,  secondary  gallery  display  and  storage  collection  protection  measures  are  utilized  by  the  Museum's 
professional  staff  to  protect  the  art  objects. 

The  New  Museum  Project  will  be  built  to  conform  to  current  applicable  codes  for  essential  facilities 
(1991  Uniform  Building  Code  Edition)  adopted  by  the  State  of  California  under  Title  24  with  San  Francisco 
amendments.  For  essential  facilities,  seismic  design  requirements  at  such  time  were  125%  of  the 
requirements  for  non-essential  facilities. 

GOVERNANCE  AND  MANAGEMENT 

Museum  Management 

COFAM  and  the  FAMSF  Board  currently  share  a  common  President  and  certain  overlapping 
trustees.  The  Director  of  the  Museums  is  responsible  for  the  operations  of  the  de  Young  and  the  Legion  of 
Honor,  developing  policy  with  the  FAMSF  Board,  planning,  day-to-day  management,  and  the  supervision 
and  hiring  of  staff.  The  Director  is  a  City  department  head  and  is  appointed  by  and  reports  to  the  FAMSF 
Board.  He  is  also  Chief  Executive  Officer  of  COFAM  and  the  Executive  Director  of  the  Fine  Arts  Museums 
Foundation.  The  Deputy  Director  for  Finance  and  Administration  is  an  employee  of  the  FAMSF  Board.  He 
also  serves  as  Treasurer  of  both  COFAM  and  the  Foundation.  The  Chief  Curator  and  Associate  Director, 
Director  of  Development,  Director  of  Marketing  are  employees  of  COFAM  and,  together  with  the  Director, 
serve  on  a  Museum  senior  management  team  which  meets  weekly.  Senior  staff  members  attend  meetings  of 
the  Corporations  and  FAMSF  Board  and  work  with  Corporations  and  FAMSF  Board  committees.  The 
management  of  the  Museum  is  divided  into  four  divisions:  Curatorial,  Development,  Marketing  and 
Communications,  and  Administration  and  Operations. 
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Administrative  Management 

Harry  S.  Parker  III,  Director  of  Museums  since  1987.  Previously  Director  of  the  Dallas  Museum 
of  Art,  13  years;  Education  Director  and  other  positions  at  the  Metropolitan  Museum  of  Art  for  10  years;  BA 
Harvard,  MA  in  Art  History,  NYU. 

Steve  Dykes,  Deputy  Director  for  Administration  and  Finance,  BA  San  Francisco  State  University, 
MP  A,  UC  Berkeley;  with  FAMSF  since  1978.  Human  Resources  Director,  Controller,  Building  and 
Grounds  Superintendent,  Security  Director,  and  de  Young  and  Legion  of  Honor  Administrators,  who  are 
responsible  for  day-to-day  operations,  report  to  Mr.  Dykes. 

Barbara  Boucke,  Deputy  Director  for  Development,  BA  UC  Berkeley  and  California  CPA,  Golden 
Gate  University,  with  FAMSF  since  1987;  oversees  a  staff  of  eight,  including  the  Membership  Director. 

Carolyn  Macmillan,  Deputy  Director  for  Marketing  and  Communications,  manages  Media 
Relations  and  Advertising,  the  Museum  Stores,  and  Facility  Rentals. 

Deborah  Frieden,  Project  Manager  New  de  Young  Museum,  with  FAMSF  since  1991,  reports 
directly  to  Mr.  Parker.  Ms.  Frieden,  MFA,  Mills  College,  assisted  by  a  staff  of  three,  has  20  years 
experience  managing  building  projects;  she  successfully  completed  renovation  of  the  Legion  of  Honor  and 
now  coordinates  de  Young  planning. 

Artistic  Management 

Dr.  Steven  Nash,  Associate  Director,  Chief  Curator,  and  Curator  for  European  Art,  PhD  Stanford, 
joined  FAMSF  in  1988  after  eight  years  at  the  Dallas  Museum.  Recent  exhibition;  Henry  Moore:  Sculpting 
the  20th  Century. 

European  Art:  Dr.  Lynn  Federle  Orr,  Paintings  Curator,  PhD  U.C.  Riverside,  Getty  Scholar-in- 
Residence.  Exhibitions  include  Masters  of  Light:  Dutch  Painters  in  Utrecht  During  the  Golden  Age.  Lee 
Hunt  Miller,  Decorative  Arts  and  Sculpture  Curator,  MA  and  BA,  University  of  Florida,  MA  Museum 
Studies,  JFK  University;  joined  FAMSF  1977. 

American  Art:  Timothy  Burgard,  Ednah  Root  Curator,  Joined  FAMSF  1996,  MA  and  MPhil  in  Art 
History,  Columbia;  BA  in  Art  History,  Dartmouth;  formerly  Luce  Associate  Curator  at  Harvard  University 
Art  Museums;  Luce  and  Kress  Fellowships.  Recent  exhibitions  include  "The  Art  of  the  Americas".  Daniell 
Cornell,  Associate  Curator,  Joined  FAMSF  in  2001,  PhD  candidate,  City  University  of  NY;  PhD, 
Washington  State,  MA,  Hunter  College  and  Washington  State;  BA,  Arizona  State.  Recent  exhibitions 
include  American  Accents,  1670-1945:  Masterworks  from  the  Fine  Arts  Museums  of  San  Francisco, 
Featuring  the  Rockefeller  Collection. 

Textiles:  Melissa  Leventon,  Curator.  MA's  Courtauld  Institute  of  Art  and  Brandeis,  joined  FAMSF 
1986.  Exhibitions  include  The  Mystery  of  the  Dead  Sea  Scrolls  (FAM  coordinating  curator).  Dianne  Mott, 
appointed  Associate  Curator  in  1 996,  previously  with  the  Museum  of  Fine  Arts,  Boston.  Recent  exhibition: 
The  Wiedersperg  Collection. 

Prints  And  Drawings:  Robert  Johnson,  Curator;  with  FAMSF  since  1975,  BA  McGill  University, 
previously  worked  for  Worcester  Art  Museum,  Baltimore  Museum  of  Art.  Exhibitions  include  The  Artist 


8510v6  023912/005042  SFNW01 


12 


Book  In  The  Modern  Era,  1870-2000,  The  Reva  and  David  Logan  Collection.  Karin  Breuer,  Curator,  MA 
University  of  Wisconsin,  Madison;  exhibitions  include  The  Anderson  Collection  of  Graphic  Arts. 

Africa,  Oceania,  and  the  Americas,  Kathleen  Berrin,  Curator;  with  FAMSF  since  1971,  MA 
University  of  Washington.  Exhibitions  include  The  Spirit  of  Ancient  Peru  and  Teotihuacan. 

Ancient  Art,  Renee  Dreyfus,  Curator.  BA  Boston  University,  MA  Brandeis,  PhD  UC  Berkeley, 
joined  FAMSF  in  1977.  Exhibitions  include  Pergamon:  The  Telephos  Frieze  from  the  Great  Altar. 

COFAM 

The  COFAM  Board  of  Trustees  (the  "COFAM  Board")  currently  has  57  members.  Certain  members 
serve  on  COFAM's  Executive  Committee,  which  meets  at  least  five  times  per  year.  In  addition  to  the 
Executive  Committee,  COFAM  has  ten  standing  committees:  Audit  (meets  at  least  once  a  year),  Budget 
(meets  at  least  four  times  a  year),  Civic  Affairs  and  Audience  Development  (meets  at  least  three  times  a 
year).  Education  (meets  at  least  three  times  a  year).  Marketing  and  Communications  (meets  at  least  three 
times  a  year),  New  de  Young  Building  (meets  at  least  four  times  a  year).  Nominating  (meets  at  least  three 
times  a  year).  Corporate  Annual  Support  (meets  at  least  three  times  a  year),  Museum  Associates  (meets  at 
least  three  times  a  year),  and  Friends  (meets  at  least  three  times  a  year).  The  Other  Committees  include: 
Ethics,  Enterprise,  Music  Advisory,  and  Volunteer  Recognition  Awards,  meet  on  an  as  needed  basis. 

COFAM  Trustees 


Name 

Occupation 

Member  Since 

Del  M.  Anderson 

Retired  Chancellor,  SF  City  College 

1997 

Cheryl  H.  Bancroft 

Volunteer 

1999 

Alvin  H.  Baum,  Jr. 

Private  Practice,  Psychotherapy 

1997 

Alix  Phillips  Becker 

Volunteer 

1997 

George  McNear  Bowles 

Retired  Chairman,  Bowles  Farming  Co.,  Inc. 

1994 

Jamie  N.  Bowles 

Volunteer 

1994 

T.  Robert  Burke 

Real  Estate  Investor 

1999 

Barbara  B.  Carleton 

Volunteer 

1996 

Iris  S.  Chan 

Banking  Executive 

2001 

Bamaby  Conrad  HJ 

Writer  and  Publisher 

2000 

Marion  Moore  Cope 

Volunteer 

2001 

Belva  Davis 

Television  Commentator 

1994 

Dagmar  Dolby 

Volunteer 

1994 

Richard  P.  Essey 

TemPosition,  Inc. 

1995 

Richard  H.  Finn 

Retired  EVP,  Transamerica  Corporation 

1995 

Morgan  Flagg 

Retired  Real  Estate  Investor 

1995 

Harrison  S.  Fraker,  Jr. 

University  Professor 

2001 

Tamara  Fritz 

Volunteer 

1996 

Rupert  Garcia 

Artist  /  Educator 

2001 

Richard  N.  Goldman 

Chairman,  Richard  N.  Goldman  &  Co. 

1997 

Constance  Goodyear 

Volunteer 

1995 

Richard  H.  Goss  IT 

Retired  Investment  Banker 

1998 

Nancy  B.  Hamon 

President,  Hamon  Operating  Company 

1997 

George  Hecksher 

Chief  Investment  Officer,  Hintz,  Holman  &  Hecksher 

1999 

Jacqueline  Hoefer 

Volunteer 

1996 

13 
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Beverly  James 

Volunteer 

1  QQA 

iyyo 

J.  Burgess  Jamieson 

Jamieson  &  Company 

1  QQ7 

Ann  L.  Johnson,  MD 

Neonatologist 

1  QQ£ 

Stephen  L.  Johnson 

SVF,  Dir.,  Public  Relations,  Union  Bank  oi  Lai. 

1  QQ£ 

iyyo 

Terrence  Johnson 

Regional  Sales  &  Svc.  Mgr.,  United  Airlines 

?onn 

ZUL/U 

William  R.  Kimball 

Kimball  &  Company 

ZUUU 

Leonard  E.  Kingsley 

Montgomery  Capital  Corporation 

1  QOl 

iyyj 

Diane  B.  Lloyd-Butler 

X  T  _  1  a.  -  

Volunteer 

1  Q07 

i  yy  1 

Nancy  McBean 

Volunteer 

1  OQA 

iyyo 

Nion  T.  McEvoy 

Editor-in-Chief  &  Associate  Pub.,  Chronicle  Books 

1  QQ7 

1  yy  1 

T       A  1            fc  It 

J.  Alec  Mernam 

Chairman  ot  the  Board,  PLM  International 

iyyo 

Loma  F.  Meyer 

Merrill  Lynch 

lyyo 

Josie  Mooney 

Executive  Director,  UPE  Local  /90 

1  QQS 

iyys 

Robert  P.  Morrow 

Former  Banking  Executive,  Educator 

1  OQQ 

iyyy 

Joy  (Ju 

President,  Group  I,  Inc. 

too  i 

ZUU1 

Marianne  H.  Peterson 

Volunteer 

ZUUU 

Steven  Macuregor  Read 

Read  Investments 

ZUUU 

George  R.  Roberts 

ivoniDerg,  Jsj^avis  Roberts  &  L,o. 

i  yyo 

bneiagn  Koruen 

Volunteer 

1  QQQ 

iyyy 

George  G.  Saxe 

Real  Estate  Developer 

1  OOO 

iyyy 

Randolph  R.  bcott 

Dir.  of  Employee  Relations,  Kaiser  Permanente 

ZUUU 

Gail  P.  Seneca 

GMG/Seneca  Capital  Management 

i  no/; 

iyyo 

Burl  A.  Toler,  Sr. 

NFL  Umpire 

1  C\C\£ 

1996 

Vivian  rei  I  sen 

Principal,  Tsen  &  Associates 

1999 

Carlos  redro  Villa 

Artist  /  Educator 

199o 

Paul  violicn 

Wentworth.  Hauser  and  Viohch 

ZOO  I 

Lonna  Wais 

Marwais  Steel  Co. 

ZUUU 

Margaret  Wetzel 

Volunteer 

1  007 

iyy  / 

rsancy  wniis 

Volunteer 

1  QQ7 

iyy  / 

Diane  B.  Wilsey 

Volunteer 

1993 

Alfred  S.  Wilsey 

CEO  &  Chairman,  A.  Wilsey  Properties,  Co. 

1993 

David  Winton 

Film  Producer 

2001 

The  Foundation 

The  Foundation  currently  has  nine  members,  all  of  whom  serve  as  the  Foundation's  governing  board 
(the  "Foundation  Board").  In  addition  to  the  Executive  Committee,  the  Foundation  has  standing  committees 
for  Investment  (meets  at  least  six  times  a  year),  Audit  (once  a  year),  and  Acquisitions  (meets  at  least 
quarterly). 

Foundation  Trustees 


Name  Occupation  Member  Since 

Richard  H.  Goss  II  Retired  Investment  Banker  1998 

Leonard  E.  Kingsley  Montgomery  Capital  Corporation  1993 

J.  Alec  Merriam  Chairman  of  the  Board,  PLM  International  1996 

Steven  MacGregor  Read      Read  Investments  2000 

George  R.  Roberts  Kohlberg,  Kravis  Roberts  &  Co.  1996 

Gail  P.  Seneca  GMG/Seneca  Capital  Management  1996 

Paul  Violich  Wentworth,  Hauser  and  Violich  2001 
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Diane  B.  Wilsey 
Alfred  S.  Wilsey 


Volunteer 

CEO  &  Chairman,  A.  Wilsey  Properties,  Co. 


1993 
1993 


The  FAMSF  Board 

The  FAMSF  Board  is  a  commission  of  the  City  and  is  governed  by  a  board  of  trustees,  whose 
members  are  elected  by  the  members  of  the  board.  The  board  of  trustees  consists  of  52  members  and 
includes  prominent  citizens  of  the  community. 

Currently,  certain  members  of  the  board  of  trustees  of  the  FAMSF  Board  serve  on  the  board's 
Executive  Committee,  which  meets  at  least  five  times  per  year. 

FAMSF  Board 


Name 

Occupation 

Member  Since 

Del  M.  Anderson 

Retired  Chancellor,  SF  City  College 

1997 

Cheryl  H.  Bancroft 

Volunteer 

1999 

Alvin  H.  Baum,  Jr. 

Pnvate  Practice,  Psychotherapy 

1997 

Ahx  Phillips  Becker 

Volunteer 

1997 

George  McNear  Bowles 

Retired  Chairman,  Bowles  Farming  Co.,  Inc. 

1  f\f\  A 

1994 

Jamie  N.  Bowles 

Volunteer 

1994 

Willie  L.  Brown,  Jr. 

Mayor  or  San  Francisco  (ex-oiiicio) 

1  r\f\  f 

1996 

T.  Robert  Burke 

Real  Estate  Investor 

1  C\C\C\ 

1999 

Barbara  B.  Carleton 

Volunteer 

1996 

Iris  S.  Chan 

Banking  Executive 

200 1 

Gordon  Chin 

President,  Recreation  &  Park  Com.  (ex-officio) 

200 1 

Bamaby  Conrad  IJJ 

Writer  and  Publisher 

2000 

Marion  Moore  Cope 

17  1 

Volunteer 

<~\  C\{\  1 

2001 

Belva  Davis 

Television  Commentator 

1994 

Dagmar  Dolby 

\  7  1 

Volunteer 

1  C\f\  A 

1994 

Richard  P.  Essey 

lemPosition,  Inc. 

1995 

Richard  H.  Finn 

Retired  EVP,  Transamenca  Corporation 

1995 

Morgan  Flagg 

Retired  Real  Estate  Investor 

1995 

Harrison  S.  Fraker,  Jr. 

Umversity  Professor 

^  r\C\  1 

2001 

Tamara  Fritz 

Volunteer 

1996 

Rupert  Garcia 

Artist  /  Educator 

2001 

Richard  N.  Goldman 

Chairman,  Richard  N.  Goldman  &  Co. 

1997 

Constance  Goodyear 

Volunteer 

1995 

Nancy  B.  Hamon 

President,  Hamon  Operating  Company 

1997 

George  Hecksher 

Chief  Investment  Officer,  Hintz,  Holman  &  Hecksher 

1999 

Jacqueline  Hoefer 

Volunteer 

1996 

Beverly  James 

Volunteer 

1996 

J.  Burgess  Jamieson 

Jamieson  &  Company 

1997 

Ann  L.  Johnson,  MD 

Neonatologist 

1996 

Stephen  L.  Johnson 

SVP,  Dir.,  Public  Relations,  Union  Bank  of  Cal. 

1996 

Terrence  Johnson 

Regional  Sales  &  Svc.  Mgr.,  United  Airlines 

2000 

William  R.  Kimball 

Kimball  &  Company 

2000 

Diane  B.  Lloyd-Butler 

Volunteer 

1997 

Nancy  McBean 

Volunteer 

1996 

Nion  T.  McEvoy 

Editor-in-Chief  &  Associate  Pub.,  Chronicle  Books 

1997 
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J.  Alec  Merriam 
Loma  F.  Meyer 
Josie  Mooney 
Robert  P.  Morrow 
Joy  Ou 

Marianne  H.  Peterson 
Shelagh  Rohlen 
George  G.  Saxe 
Randolph  R.  Scott 
Burl  A.  Toler,  Sr. 
Vivian  Fei  Tsen 
Carlos  Pedro  Villa 
Lonna  Wais 
Margaret  Wetzel 
Nancy  Willis 
Diane  B.  Wilsey 
David  Winton 


Chairman  of  the  Board,  PLM  International 
Merrill  Lynch 

Executive  Director,  UPE  Local  790 
Former  Banking  Executive,  Educator 
President,  Group  I,  Inc. 
Volunteer 
Volunteer 

Real  Estate  Developer 

Dir.  of  Employee  Relations,  Kaiser  Permanente 

Retired  NFL  Umpire 

Principal,  Tsen  &  Associates 

Artist  /  Educator 

Marwais  Steel  Co. 

Volunteer 

Volunteer 

Volunteer 

Film  Producer 


1996 
1998 
1998 
1999 
2001 
2000 
1999 
1999 
2000 
1996 
1999 
1998 
2000 
1997 
1997 
1993 
2001 


FINANCIAL  INFORMATION 


The  main  sources  of  revenue  of  the  Corporations  consist  of  fundraising  (individual  donations  and 
grants),  membership  dues,  museum  store  revenues,  facilities  rentals,  special  exhibition  surcharges, 
admissions  to  special  programs,  and  investment  earnings.  The  FAMSF  Board  is  responsible  in  general  for 
the  operation  and  maintenance  of  the  Museums  and  receives  certain  revenues  from  the  City  pursuant  to  the 
San  Francisco  City  Charter  and  the  City  Code  (described  below).  FAMSF  Board  revenues  generally  consist 
of  a  portion  of  certain  City  hotel  taxes  and  General  Fund  support.  By  long-established  practice,  .the  City  has 
transferred  general  admission  fees  net  of  collection  expenses  through  the  FAMSF  Board  to  COFAM  for 
expenditure  on  the  operation  and  maintenance  of  the  Museums.  The  City  pays  certain  employees  of  the 
Museum  and  other  costs  directly.  Although  the  City  is  obligated  under  the  Charter  to  provide  for  the 
maintenance  of  the  collection  of  the  Museums,  neither  the  City  nor  the  FAMSF  Board  is  obligated  to  transfer 
any  of  their  revenues  to  COFAM  or  the  Foundation.  COFAM  and  the  Foundation  are  not  responsible 
pursuant  to  law  or  contract  for  any  costs  or  expenses  associated  with  the  Museums.  However,  in  practice, 
the  Corporations  have  funded  a  significant  portion  of  the  operating  and  maintenance  costs  of  the  Museums. 

Summary  of  Audited  Results 

The  following  table  summarizes  the  changes  in  net  assets  taken  from  the  combined  audited  financial 
statements  for  the  Museums  for  fiscal  years  1 997  through  2000.  Reference  should  be  made  to  the  copies  of 
the  financial  statements  for  fiscal  years  ended  June  30,  2000  and  1999.  Also  provided  below  is  a  table 
showing  revenues  and  expenses  of  the  FAMSF  Board.  The  FAMSF  Board  had  no  permanently  restricted  net 
assets  or  total  net  assets  at  the  end  of  the  periods  shown.  The  remaining  revenues,  expenses  and  changes  in 
net  assets  and  all  net  assets  of  the  Museums  for  the  periods  shown  relate  to  the  Corporations. 
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Table  5 

Unaudited  Results  of  Fine  Arts  Museums  Department 
(Fiscal  Years  ending  June  30, 1996  through  June  30,  2000) 


1997  1998  1999  2000 


FAMSF  Board 


Revenues: 

City  Appropriation  $4,456,628  $4,419,428  $4,972,555  $6,125,220 

General  Admissions  166,565  176,518  191,005  184,880 

Tenant  Overtime  277,694  177,573  370,971  672,070 

Total  Revenues  4,900,887  4,773,519  5,534,531  6,982,170 

Expenses: 

Payroll  Related  &  Other  4,825,635  4,734,977  5,551,023  6,913,476 
Expenses 

Changes  in  Unrestricted  Net  Assets 

From  Operations  $75,252  $38,542  $(16,492)  $68,694 


Source:  The  Corporations. 
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Summary  and  Discussion  of  Unaudited  Results  and  Projections 

The  table  below  provides  a  summary  of  the  unaudited,  combined  financial  results  of  the 
Corporations  and  the  FAMSF  Board  for  the  fiscal  year  ended  June  30,  2001  and  also  sets  forth  the  projected 
operating  results  of  the  Corporations  and  the  FAMSF  Board  for  the  fiscal  years  ending  June  30,  2002 
through  2008.  The  information  provided  in  the  table  presents  the  Museums  as  a  collective  enterprise  of  the 
Corporations  and  FAMSF  Board,  and  therefore  includes  certain  FAMSF  Board/City  revenues  and 
corresponding  expenses.  Although  the  City  is  obligated  under  the  Charter  to  provide  for  the  maintenance  of 
the  collection,  neither  the  City  nor  the  FAMSF  Board  is  obligated  to  transfer  any  of  their  revenues  to  the 
Corporations.  Further,  the  provision  of  future  revenues  from  the  City  is  subject  to  the  City's  annual 
appropriation  and  budgetary  procedures,  which  may  preclude  the  Corporations  from  receiving  such  revenues 
in  future  periods.  While  the  City  is  not  legally  obligated  to  fund  the  Foundation  on  an  annual  basis,  certain 
City  revenues  designated  for  the  FAMSF  Board  have  historically  been  transferred  to  the  Corporations.  See 
"FAMSF  Board  Revenues"  below.  The  projected  financial  information  involves  estimates  and 
approximations  made  by  the  Corporations.  The  projections  are  based  upon  a  number  of  assumptions  that  the 
Corporations  consider  reasonable,  including  number  of  visitors  per  year  to  the  Museums,  number  of 
members  of  the  Museums,  frequency  of  special  exhibitions  at  the  Museums,  fundraising  success  and 
investment  rate  of  return.  The  projections  also  reflect  an  expectation  that  City  revenues  designated  for  the 
FAMSF  Board  will  continue  to  be  transferred  to  the  Corporations.  Major  assumptions  are  discussed  further 
below.  There  can  be  no  assurance  that  these  assumptions  will  occur  as  expected  or  that  actual  results  will  not 
vary  materially  from  these  projections. 
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The  following  paragraphs  describe  the  items  shown  in  the  chart  above. 

Exhibition  Program  Earned  Income  is  generated  by  exhibition  surcharges  added  to 
admission  fees,  collected  by  the  Corporations  for  certain  unusually  large  and  costly  exhibitions  in  the 
Museums.  Audio  tour  net  income  is  also  included  here.  Special  exhibitions  are  held  annually.  The 
Corporations  plan  to  hold  special  exhibits  in  the  new  museum  facility  every  year.  The  most  recent 
exhibition,  Henry  Moore:  Sculpting  the  20lh  Century,  from  June  23,  2001  to  September  6,  2001 
drew  58,522  visitors,  with  surcharge  revenues  of  $66,767.  The  surcharge  for  the  special  exhibition 
was  $2.00  in  addition  to  the  regular  adult  admission  fee  of  $8.00. 

Benefits  includes  annual  fund-raising  events  and  those  associated  with  special  exhibitions. 

Membership  Dues.  Annual  memberships  are  available  to  the  public,  ranging  from  $40  for  a 
senior  to  $500  for  a  Sponsor.  Members  pay  annual  membership  dues,  receive  priority  admission  to 
the  Museums  and  exhibitions,  and  discounts  for  store  purchases  and  special  program  fees. 
Membership  revenue  generally  increases  during  very  popular  exhibits.  The  following  table  sets  forth 
the  total  membership  revenues  for  the  fiscal  years  1996-97  through  2000-01. 
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Table  7 

Membership  Revenue  History  and  Projections 

FY  1996-97      FY  1997-98  FY  1998-99     FY  1999-2000     FY  2000-01 

Total  Paid  Memberships 

(Including  Individuals  and  Households)                46,288            42,777  49,543  50,997  41,880 

Total  Revenue  from  Memberships                  $2,490,908       $2,342,041  $2,804,888  $3,052,089  $2,786,605 

Average  Dollar  Amount  per  Member                     53.81              54.75  56.62  59.85  66.54 

Projected  Membership  Revenue 

FY  2001-02      FY  2002-03  FY  2003-04       FY  2004-05      FY  2005-06 

Total  Paid  Memberships 

(Including  Individuals  and  Households)                43,000            40,000  40,000  40,000  55,000 

Total  Revenue  from  Memberships                  $2,747,700       $2,556,000  $2,556,000  $2,556,000  $3,795,000 

Average  Dollar  Amount  per  Member                     63.90              63.90  63.90  63.90  69.00 

FY  2006-07      FY  2007-08 

Total  Paid  Memberships 

(Including  Individuals  and  Households)  55,000  55,000 

Total  Revenue  from  Memberships  $4,070,000  $4,070,000 

Average  Dollar  Amount  per  Member  74.00  74.00 


Source:  The  Corporations. 
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Membership  revenues  are  projected  to  increase  after  the  New  Museum  Project  is  completed. 
The  projected  membership  revenues  summarized  in  the  foregoing  table  are  based  on  assumptions 
that  the  Corporations  believe  to  be  reasonable.  There  can  be  no  assurance,  however,  that  actual 
results  will  not  vary  significantly  from  the  projections  shown. 

Projections  for  membership  revenue  are  based  on  historical  data  and  actual  experience  of 
comparable  institutions.  For  example,  when  the  SFMOMA  constructed  a  new  building  in  1995, 
membership  increased  from  12,000  to  30,000.  The  Museum's  current  membership  is  approximately 
43,000  with  average  revenue  per  member  of  $63.90.  Historically,  membership  has  increased  in  years 
of  a  blockbuster  exhibition.  Membership  is  projected  to  increase  to  55,000  during  the  opening  year 
of  the  New  de  Young  Museum  and  to  remain  at  that  level.  COFAM  plans  to  increase  membership 
charges  by  $10  to  $15  for  all  categories  of  members;  for  example,  2001  membership  cost  for  a 
family  membership  is  $70;  in  2005  at  the  new  facility  it  will  be  $85.  Assuming  that  the  current  mix 
of  members  remains  constant,  this  will  increase  average  membership  revenue  by  approximately  $15 
per  member. 

Museum  Store.  Projected  Museum  Store  revenue  is  based  upon  industry  standards  and 
empirical  experience  at  other  museums  as  to  the  percentage  of  attendees  who  can  be  expected  to 
purchase  products  in  museum  stores.  The  Museum  Store  has  averaged  between  $3.50  to  as  much  as 
$8.00  in  gross  store  sales  per  visitor  during  larger  exhibitions  when  the  Museum  Store  expanded  to  a 
size  comparable  to  what  it  will  be  in  the  New  Museum  Project.  Average  gross  profit  at  the  new 
museum  facility  is  projected  at  $4.50  per  visitor. 

Restaurant/Cafe.  Retail  space  for  a  Cafe  will  be  constructed  as  part  of  the  New  Museum 
Project.  COFAM  will  charge  a  concession  fee  to  the  Restaurant's  operator,  based  upon  gross  sales 
and  increased  sales  corresponding  with  higher  museum  attendance.  All  expenses  are  expected  to  be 
the  sole  responsibility  of  the  Cafe  operator. 

Fundraising- Annual  Giving.  Fundraising-Annual  Giving  consists  of  unrestricted 
contributions  received  on  an  annual  basis  for  generating  operating  support.  COFAM  has  historical 
data  of  fundraising  revenue  by  source  (trustees,  individuals,  foundations,  state  and  federal 
government,  corporations  and  other).  Between  750  and  800  individuals  (including  trustees)  each 
contribute  between  $1,000  and  $50,000  or  more  annually.  Organizational  grants  from  a  broad  base 
of  foundations,  corporations  and  government  agencies  further  diversify  the  unrestricted  annual 
giving  fund  with  grants  ranging  from  $1,000  to  $100,000  or  more.  Projections  are  based  on 
historical  data  showing  an  annual  average  of  $2.6  million  in  total  unrestricted  operating  support,  with 
a  modest  increase  after  the  New  de  Young  Museum  opens.  This  excludes  grants  for  specific  projects 
and  contributions  to  the  New  de  Young  campaign.  See  "Net  Assets  Released  from  Restriction"  and 
"New  De  Young  Campaign"  below. 

Fundraising-New  De  Young  Campaign.  Fundraising-New  De  Young  Campaign  revenue  is 
the  total  of  cash  contributions,  and  cash  payments  toward  outstanding  pledges,  that  the  Corporations 
expect  to  receive  each  year  to  support  the  New  De  Young  Museum  facility.  The  fundraising 
campaign  for  the  New  Museum  Project  (the  "New  De  Young  Campaign")  began  in  1996  and  has 
raised  approximately  $146.7  million  in  pledges  and  cash  payments  to  date  from  individuals, 
foundations  and  corporations.  At  present,  an  additional  $  18.3  million  in  pledges  remains  to  be  raised 
to  complete  the  Campaign.  Out  of  the  amounts  pledged,  $76.3  million  has  been  received  in  cash 
through  June  30,  2001.    The  New  de  Young  Fund  payments  projected  in  future  years  include 
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payments  expected  from  the  pledges  secured  as  of  June  30,  2001  ($70.4  million)  and  payments 
expected  from  the  contributions  yet  to  be  pledged.  See  "Foundation  Capital  Campaign"  below.  The 
expected  payments  schedule  for  the  pledges  already  secured  is  as  follows: 


Table  8 


New  De  Young  Campaign 
Projected  Cash  Receipts  from  Current  Pledges 


FY  2006-07  &  beyond 
Total 


FY  2001-02 
FY  2002-03 
FY  2003-04 
FY  2004-05 
FY  2005-06 


$14.9  million 
13.3  million 
1 1.0  million 
9.5  million 
4.8  million 
16.9  million 
$70.4  million 


Source:  COFAM  and  Foundation. 

Investment  Income.  The  Foundation  maintains  an  Endowment  Fund,  the  New  de  Young 
Fund,  and  the  New  de  Young  Building  Fund.  COFAM  maintains  an  Operating  Fund.  The  purpose  of 
the  Endowment  Fund  is  to  provide  financial  support  for  the  operation  of  the  Museums  and  the 
acquisition  of  art.  The  New  de  Young  Fund  is  to  be  used  for  the  expenses  of  the  New  de  Young, 
including  expenses  related  to  the  design,  construction,  equipping  and  operation  of  the  New  de 
Young,  payment  of  construction  costs,  transition  and  building  costs,  operating,  financing  and 
administrative  costs,  and  funding  reserves.  The  purpose  of  the  New  de  Young  Building  Fund  is  to 
help  pay  for  construction  expenses.  The  purpose  of  the  COFAM  Operating  Fund  is  to  meet  the 
operating  expenses  of  the  Museums  that  are  not  paid  for  by  the  City.  The  Endowment  Fund  is 
comprised  of  three  asset  classes:  equities,  fixed  income,  cash  and  other  investments.  The  Foundation 
board  relies  on  the  recommendations  of  its  Investment  Committee  to  manage  funds,  including  asset 
allocation  and,  where  applicable,  the  choice  of  external  investment  managers  and  the  monitoring  of 
their  performance.  The  New  de  Young  Fund  and  the  New  de  Young  Building  Fund  are  invested  in 
cash  and  cash  equivalents. 

The  Foundation  has  a  total  return  endowment  investment  policy.  Annual  distributions  are 
currently  determined  by  taking  5%  of  average  quarterly  endowment  market  value  for  the  twelve 
quarters  preceding  March  3 1st  of  each  year.  Endowment  market  value  at  years  ended  June  30,  1999, 

2000  and  2001  was  $74,075,993,  $86,426,397  and  $77,116,952,  respectively. 

The  investment  income  projections  assume  that  the  Foundation  will  invest  such  funds 
according  to  the  current  investment  policy  with  a  diversified  asset  allocation  among  fixed  income 
and  equity  investments,  consistent  with  the  prudent  investment  practices  of  other  not-for-profit 
organizations.  There  can  be  no  assurance  that  the  Foundation  will  have  funds  available  for 
investment  in  the  amounts  shown. 

Long-term  investments  at  estimated  market  value  at  June  30,  1998  and  1999  and  June  30, 

2001  (unaudited)  are  summarized  in  the  following  table,  which  includes  funds  for  the  New  de  Young 
Museum,  funds  restricted  to  art  acquisitions  and  other  purposes  and  the  endowment  fund. 


26 


85 1 0v6  0239 1 2/005042  SFN W0 1 


Table  9 

Estimated  Market  Value  of  Foundation  Investments 
at  June  30 


06/30/1999 


06/30/2000 
MARKET  VALUE 


06/30/2001 


DESCRIPTION 


MARKET  VALUE 


MARKET  VALUE 


Bonds  and  Other  Fixed  Income  Funds 
Cash  and  Cash  Equivalents 
Equity  Securities 
Other  Investments 


$35,006,177 
16,457,675 
47,466,622 


$43,316,177 
16,652,053 
55,060,791 


$28,663,423 
35,216,820 
46,586,153 
3,986,814 


$98,930,474 


$115,029,021 


$114,453,210 


Source:  The  Corporations. 

Both  COFAM  and  the  Foundation  have  restricted  assets,  which  have  been  restricted  as  to  use 
(other  than  for  the  New  Museum  Project)  by  the  grantor  or  donor  of  such  assets,  including  interest 
earnings  on  such  restricted  assets.  Foundation  restricted  assets  include  endowment  principal  and 
restricted  income  for  art  acquisition  and  other  purposes.  Restricted  assets  also  include  the  art 
collection  owned  and  controlled  by  the  City,  the  Foundation  and  COFAM.  See  "Foundation 
Endowment  and  Donor-Restricted  Funds." 

Facilities  Rentals  includes  rentals  of  the  museums  to  corporations  for  private  functions,  as 
well  as  rentals  of  the  cafes  to  individuals,  and  theaters  and  auditoriums  to  performing  arts 
organizations. 

Conservation  Services  income  is  generated  from  fees  paid  by  individuals  and  organizations 
for  treatments  performed  by  the  Museums'  conservation  labs. 

Publications  Sales  -  Net  covers  sales  of  the  Museums'  own  publications  to  its  stores,  other 
museums,  and  commercial  distributors. 

Net  Assets  Released  from  Restrictions  refers  to  restricted  grants  and  donations  to  offset,  in 
whole  or  in  part,  the  expenses  of  certain  restricted  activities  and  projects. 

Other  Income.  Miscellaneous  income  includes  revenue  from  films,  concerts,  lectures, 
demonstrations,  symposia  and  other  activities  related  to  the  mission  of  the  Museums.  Revenue  from 
permanent  collection  loan  and  reproduction  fees,  royalties,  tuition  for  special  classes  and  other 
miscellaneous  income  are  also  included  in  this  category. 

FAMSF  Board  Revenues.  The  FAMSF  Board  has  historically  transferred  to  the 
Corporations  certain  amounts  to  pay  a  portion  of  the  operation  and  maintenance  expenses  of  the 
Museums.  Although  the  City  is  generally  obligated  under  the  Charter  to  provide  for  the  maintenance 
of  the  collection  of  the  Museums,  the  FAMSF  Board  is  not  obligated  to  transfer  any  amounts  to  the 
Corporations. 
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General  Admission  Ticket  Revenue.  General  Admission  Ticket  revenue  is  based  upon  the 
number  of  non-member  tickets  purchased  for  entry  to  the  Museums.  Admission  to  the  Legion  of 
Honor  is  free  to  members  at  any  time.  Currently,  Free  Ford  Tuesdays  occur  each  week  at  the  Legion 
of  Honor  by  an  annual  renewable  grant.  Previously,  both  the  Legion  of  Honor  and  the  de  Young 
were  free  to  the  public  on  the  first  Wednesday  of  each  month.  Attendance  is  separated  into  paying 
and  non-paying  attendance.  Nonpaying  attendance  includes  members,  children  under  12,  and  school 
groups.  At  the  Legion  of  Honor,  the  Museums  currently  charge  $8.00  for  an  adult  admission.  This 
fee  is  projected  to  increase  to  $10.00  for  an  adult  admission  for  both  the  Legion  of  Honor  and  at  the 
new  museum  facility  to  be  constructed  as  part  of  the  New  Museum  Project.  General  admission 
proceeds  net  of  ticket  selling  costs  are  transferred  by  the  City  to  COFAM. 

Hotel  Tax  Revenue.  The  Museums'  City  budget  is  funded  primarily  by  the  City's  hotel  tax 
(the  "Hotel  Tax").  Certain  of  this  support  historically  has  been  transferred  to  the  Corporations.  The 
Museums  have  also  received  annual  funding  from  the  General  Fund  of  the  City  throughout  the  20th 
Century.  Since  1994,  the  City  has  changed  the  method  of  annual  funding  for  its  art  museums  by 
providing  a  fixed  portion  of  the  Hotel  Tax.  Hotel  Tax  Revenue  is  subject  to  an  annual  adjustment  of 
up  to  10%  based  on  the  percentage  increase  or  decrease  in  the  Hotel  Tax  Revenues.  Since  1994,  the 
annual  amount  has  increased  each  year.  However,  in  FY  2001-02  hotel  tax  funding  is  projected  to 
decline  in  view  of  the  economic  slowdown  turned  to  recession  after  the  9/11/01  terrorist  attacks. 

Direct  City  Expenditures.  The  Museums  have  68  City  employees.  The  payroll  costs  of 
these  employees  are  paid  from  the  City  budget  allocated  annually  from  the  City's  Hotel  Tax  Fund  to 
the  Museums,  as  well  as  admission  fees  to  cover  the  cost  of  the  ticket  selling  operation.  In  addition, 
some  departments  of  the  City  perform  various  services  for  the  Museums  that  would  otherwise  be 
purchased  from  private  vendors.  The  costs  of  these  services  are  also  charged  to  the  City  budget 
allocated  from  the  City's  Hotel  Tax  Fund  to  the  Museums.  An  equal  amount  of  expenses  for  this  line 
item  are  shown  as  a  corresponding  line  item  under  "Expenses"  in  the  table  above. 

Future  Direct  City  Facility  Expenditures.  Certain  operating  expenditures  of  the  Museums 
are  expected  to  be  funded  from  the  City's  General  Fund.  The  City  currently  funds  the  ongoing  cost 
of  security,  building  engineering,  and  utilities  from  the  Museums'  Hotel  Tax  allocation.  The 
operating  expenditures  for  the  new  facility  include  costs  of  security,  building  engineering,  janitorial 
services  and  utilities.  Approximately  72%  of  the  operating  expenditures  is  for  security  costs.  The 
utility  costs  for  the  new  facility  is  estimated  at  $4.80  per  gross  square  feet.  Historically,  the 
Museum's  security  costs  and  costs  related  to  the  building  have  been  paid  by  the  City.  Once  the  New 
Museum  Project  is  operational,  the  Corporations  expect  these  costs  to  rise  and  that  the  City  will 
allocate  a  substantial  portion  of  these  funds  directly  to  the  FAMSF  Board  to  pay  for  these  costs  of 
facility  maintenance  and  security.  An  equal  amount  of  expenses  for  this  line  item  are  shown  as  a 
corresponding  line  item  under  "Expenses"  in  the  table  above. 

Relationship  between  the  City,  FAMSF  Board  and  the  Foundation.  The  FAMSF  Board 
receives  certain  revenues  from  the  City  in  the  form  of  a  line-item  budget  spent  through  City  channels 
pursuant  to  the  San  Francisco  City  Charter  and  the  City  Code  (described  below)  and  is  responsible  in 
general  for  the  operation  and  maintenance  of  the  Museums.  FAMSF  Board  revenues  generally 
consist  of  general  admission  revenues  of  the  Museum  and  a  portion  of  certain  City  Hotel  Taxes.  In 
practice,  the  City  through  the  FAMSF  Board  has  transferred  net  admission  revenues  to  COFAM  for 
expenditure  on  the  operation  and  maintenance  of  the  Museum.  The  City  pays  certain  employees  of 
the  Museums  and  other  costs  directly. 
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The  San  Francisco  City  Charter  provides  that  the  Board  of  Supervisors  of  the  City  shall 
annually  appropriate  to  the  FAMSF  Board  an  amount  sufficient  for  the  purpose  of  maintaining, 
displaying  and  providing  for  the  security  of  the  City's  collection  of  art  (i.e.,  the  Museum  collection). 
The  San  Francisco  Administrative  Code  provides  for  the  use  of  proceeds  derived  from  the  general 
admission  fees  ("general  admission  revenue")  levied  by  the  FAMSF  Board  at  the  Museums.  The  San 
Francisco  Business  and  Tax  Regulations  Code  provides  that  a  portion  of  certain  taxes  imposed  on 
hotel  charges  in  the  City  ("Hotel  Tax  Revenues")  are  allocated  to  the  FAMSF  Board  for  the 
operation  and  maintenance  of  the  Museum.  The  hotel  taxes  currently  have  no  expiration  date.  The 
City's  allocation  to  the  FAMSF  Board  of  Hotel  Tax  Revenues  is  subject  to  an  annual  adjustment  of 
up  to  1 0%  based  on  the  percentage  increase  or  decrease  of  prior  year  the  Hotel  Tax  Revenues.  The 
Charter  and  Administrative  Code  and  the  Business  and  Tax  Regulations  Code  could  be  amended  at 
any  time.  Amendments  to  the  Charter  require  a  majority  vote  of  the  City's  voters. 

Historically,  the  operations  and  finances  of  the  Corporations  and  the  FAMSF  Board  have 
been  closely  related  and  cooperative.  This  cooperative  approach  is  expected  by  the  Corporations  to 
be  the  practice  in  the  future  during  the  term  of  the  Bonds.  However,  the  Corporations  and  the 
FAMSF  Board  are  entirely  separate  legal  entities  governed  by  separate  governing  boards,  have 
separate  revenues  and  expenditures  and  assets  and  liabilities  and  only  have  a  limited  legal  obligation 
to  cooperate  pursuant  to  certain  laws  and  agreements.  [Weave  in  lease  language.] 

Foundation  Endowment  and  Donor-Restricted  Funds.  Restricted  Assets  are  not  available 
to  make  the  loan  payments  under  the  Loan  Agreement  ("Loan  Payments"),  and  the  Corporations  will 
not  be  required  to  use  Restricted  Assets  to  pay  Loan  Payments.  Restricted  Assets  generally  include 
the  Museum's  endowment  (the  "Endowment").  "Restricted  Assets'"  is  defined  under  the  Loan 
Agreement  as  any  assets  of  the  Corporations  which  have  been  restricted  as  to  use  (other  than  the 
New  Museum  Project)  by  the  grantor  or  donor  of  such  asset,  including  interest  earnings  on  such 
Restricted  Assets.  Restricted  Assets  also  include  the  art  collection  owned  or  controlled  by  the  City 
or  the  Corporations.  For  purposes  of  the  Loan  Agreement,  Restricted  Assets  does  not  include 
pledges,  gifts  or  other  assets  dedicated  by  the  donor  or  grantor  to  pay  the  costs  of  constructing  or 
financing  the  New  Museum  Project,  it  being  understood  that  such  assets  are  available  and  will  be 
used,  as  needed,  to  pay  Loan  Payments. 

Operating  Expenses  (non-personnel).  Non-personnel  related  operating  expenses  touch  on 
every  aspect  of  museum  operations  including  exhibitions.  Historically,  the  average  amount  budgeted 
for  exhibitions  annually  has  been  approximately  $1  million  to  $2  million.  The  Corporations' 
expenses  to  operate  the  Museums  include  supplies  and  equipment,  freight  and  crating,  printing, 
advertising,  professional  and  outside  services,  repairs  and  maintenance,  travel  and  entertainment, 
facility  maintenance  and  repair,  insurance  and  sales  taxes. 

Personnel/Related  Costs.  Personnel  and  related  costs  include  payroll  and  fringe  benefit 
costs  for  the  employees  of  the  Corporations,  which  number  85  full-time  and  5  part-time  employees. 
The  Corporations'  fringe  benefits  include  insurance  for  health,  dental,  vision,  life  and  long-term 
disability  insurance;  a  retirement  plan;  vacation  and  sick  accruals  and  payroll  taxes.  Employees  are 
also  hired  on  an  as-needed  basis  from  time  to  time,  especially  before  and  during  special  exhibitions. 
The  Corporations  expect  approximately  fourteen  additional  employees  of  the  Corporations  to  be 
necessary  once  the  New  Museum  Project  is  completed. 

Attendance 
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COFAM  revenues,  including  special  exhibition  surcharges,  membership  dues,  program  event 
fees,  museum  store  revenues  and  cafe  concession  fees  are  dependent  upon  the  attendance  to  the 
Museums  among  other  factors.  The  de  Young  closed  on  December  31,  2000  and  is  planned  to 
reopen  in  July  2005.  See  "THE  PLAN  OF  FINANCE  AND  THE  PROJECT"  herein.  The 
Corporations  project  that  the  first  full  fiscal  year  after  the  opening  of  the  New  Museum  Project  will 
draw  approximately  800,000  visitors.  After  the  first  year  of  operation,  paying  attendance  is 
estimated  to  decline  to  700,000  in  year  two  and  then  level  off  at  about  600,000  in  year  three. 
Attendance  projections  are  based  on  the  attendance  at  the  building  occupied  by  the  Asian  Art 
Museum  and  the  de  Young  during  the  1 990s,  and  the  successful  marketing  and  programming  efforts 
of  the  Museum. 

New  De  Young  Campaign 

The  New  De  Young  Campaign  began  in  1996  and  has  raised  approximately  $146.7  million  in 
pledges  to  date  from  individuals,  foundations  and  corporations.  At  present,  an  additional  $18.3 
million  in  pledges  remains  to  be  raised  to  complete  the  Campaign.  Out  of  the  amounts  pledged, 
$76.3  million  has  been  received  through  June  30,  2001. 

Until  the  Campaign  is  completed,  it  will  focus  on  obtaining  major  gifts  from  large 
contribution  prospects,  as  well  as  securing  one  hundred  percent  participation  from  the  Board  of 
Trustees.  In  its  current  stage,  the  Campaign  is  reaching  out  to  the  many  constituencies  of  the 
Museums,  who  are  familiar  with  the  project  and  its  goals.  Individual,  foundation,  and  corporate 
fundraising  at  this  level  is  ongoing  and  will  continue  throughout  the  life  of  the  Campaign. 

In  Fall  2001,  the  Campaign  will  mount  a  third  phase  appeal  to  a  broader  base  of 
constituencies  and  prospects.  This  involves  direct  mail  and  an  increased  public  message  through  bus 
shelter  advertising. 

Recognition  opportunities  are  currently  available  for  major  gifts.  Additional  recognition 
vehicles  at  these  and  many  lower  levels  are  being  developed.  Moreover,  an  internationally 
acclaimed  branding  consultant  for  the  New  Museum  Project  has  been  hired. 

The  table  below  summarizes  the  current  status  of  the  New  De  Young  Campaign. 


Table  10 


New  De  Young  Campaign 
(As  of  8/30/01) 


Gift  Range 


Total  Number  of  Gifts     Total  Amount  of  Gifts 
Pledged/Received  Pledged/Receipt 


Average 


$10,000,000  and  above  3 
$5,000,000  to  6 
$9,999,999 


$30,000,000 
40,517,400 


$10,000,000 
6,752,900 


$3,000,000  to  6 
$4,999,999 


22,465,000 


3,744,267 


$1,000,000  to  23 
$2,999,999 


30,193,379 


1,312,756 
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$500,000  to  $999,999 
$250,000  to  $499,000 
$100,000  to  $249,000 
$50,000  to  $99,999 
$25,000  to  $49,000 
$1  to  $24,999 
Totals 


4,832 
5,107 


13 
13 
53 
24 
134 


6,776,894 
3,491,287 
5,975,154 
1,289,423 
3,467,819 
4,438,022 


521,300 

268,561 

112,739 

53,726 

25,879 

918 


$148,612,978 


$29,100 


Source:  The  Corporations. 
Employee  Relations 

Employees  of  the  Corporations.  At  June  30,  2000  and  1999,  approximately  63%  of  the 
employees  of  the  Corporations  were  covered  by  a  collective  bargaining  agreement. 

The  Corporations  participate  in  a  defined  contribution  plan  (the  "Plan")  covering  all  eligible 
employees.  The  Plan  was  established  on  January  1,  1987  and  provides  for  mandatory  contributions 
to  be  made  by  the  Corporations.  Participants  are  fully  vested  after  five  years.  The  Corporations' 
contributions  to  the  employee  benefit  plans  for  the  years  ended  June  30,  2000  and  1999  were 
$449,468  and  $389,618  respectively. 

The  Corporations  offer  a  voluntary  403(b)  retirement  plan  through  Ing  (formerly  Aetna) 
Financial  Services.  All  regular  employees  who  work  more  than  20  hours  per  week  may  contribute  to 
this  plan. 

FAMSF  Board  Employees.  The  Corporations  are  not  responsible  for  paying  the  salaries  or 
benefits  of  the  employees  of  the  FAMSF  Board.  The  68  employees  of  the  FAMSF  Board  are 
represented  by  four  different  labor  unions  with  different  collective  bargaining  agreements.  City 
employees  at  the  Museum  are  covered  by  City  benefit  plans. 


The  Corporations  maintain  commercial  insurance  that  includes  property  insurance  (for  both 
real  and  business  property  owned  by  the  Corporations),  general  liability  insurance,  with  a  limit  of  $2 
million  per  year  plus  a  $10  million  umbrella  policy,  and  commercial  crime  insurance,  covering 
employee  dishonesty,  theft,  and  disappearance,  destruction,  forgery  or  alteration. 

The  City  will  own  the  New  Museum  Project.  [Weave  in  lease  language.]  The  City  generally 
does  not  purchase  commercial  insurance  against  property,  liability  or  workers'  compensation  risks, 
but  rather  pays  these  claims  from  current  revenues  or  amounts  previously  reserved.  The  City  is 
currently  self-insured  for  property  damage  and  liability  with  respect  to  the  de  Young  and  the  Legion 
of  Honor,  except  for  certain  insurance  on  the  collection.  The  FAMSF  Board  maintains  fine  arts 
insurance  (with  earthquake  coverage)  to  cover  the  permanent  collection  of  the  Museums  in  the 
amount  of  $150  million  (this  coverage  is  shared  with  the  Asian  Art  Museum).  The  City's 
insurance/self-insurance  program  is  reviewed  annually  in  the  budget  process. 


Insurance 
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